
^^d()d INTRODUCTION TO PROPERTY TRANSFER PROCEDURE (July 19, 2017) 

This is the second version of the CAPL Property Transfer Procedure ("PTP"). The 2000 version did not become 
widely accepted, although it has often been used by smaller companies for low to modest value transactions. 

The rationale for the creation of the document remains unchanged, though. There are many purchase and sale 
agreement precedents used in the oil and gas industry. While there is a good degree of conceptual consistency, 
the construction and sequence of those documents are very inconsistent Some of the impacts associated with 
the current approach include: (i) delays in the completion of documentation, generally through multiple drafts; (ii) 
the degree to which project personnel must often focus negotiations on the wording of procedural terms; (iii) a 
high risk that material issues are not being addressed appropriately; (iv) biased documents; and (v) inefficient 
processes that lead to waste. In simple terms, an industry that challenges personnel to "do more with less" 
cannot afford to continue to address basically the same procedural terms in a multitude of different ways. 

Standardization of the procedural aspects of the typical A&D agreement can address these problems and 
deliver ongoing returns to industry. It can: (i) reduce the cycle time, effort and cost required to complete suitable 
documentation; (ii) provide a procedural framework that focuses negotiations on key business terms; (iii) level 
the playing field for the procedural aspects of transactions; (iv) streamline administrative processes, while 
increasing document and data integrity; and (v) focus resources on additional value creation opportunities. 

Given the probable reluctance of companies to use the PTP for large scale transactions or other complex 
transactions, the objective of the project is to "make simple transactions simple again." It is focused on: (i) the 
typical low to modest value producing property transaction with limited complexity; and (ii) the potential use of 
the PTP as a platform for a simplified handling of transactions for undeveloped lands. This is shown in the 
sample transactions in Addendums lll-VII. It is expected that the PTP will be of particular interest to smaller 
companies and their land personnel for their more typical day-to-day transactions. The PTP is also likely to be 
used as a reference point when updating a precedent or reviewing a different form of agreement 

There are six major objectives associated with the 2017 PTP. 

1. Make required modifications, while maintaining the integrity and substance of the 2000 PTP. 
• Changes resulting from industry's experiences with the 2000 PTP. 
• Changes resulting from evolving business needs and changes in industry's documents since 2000. 
• Reduce the number of elections and shift some content from the Head Agreement to the PTP. 
• Reasonable solutions to reasonably foreseeable problems. 

• Focus on addressing the needs for the typical low to modest value transaction (e.g., not addressing 
employee issues, details of Investment Canada Act, Competition Act, etc.). 

• Parties remain in control of significant business issues (i.e., the PTP not prescriptive about well 
licence transfer processes when the Regulations vary across jurisdictions and over time). 

Provide a simple, viable platform for the typical sale or exchange of undeveloped lands. 
Trend towards "plainer language" drafting style in industry agreements. 

2. Create a document that will be widely used. 
Representatives of major stakeholders (CAPL, CAPLA, EPAC, Legal, PASC and PJVA) involved 
directly in the project to increase alignment and to assist in marketing. 
Address a range of typical industry deal types, with users expected to customize for exceptions and 
special needs in the Head Agreement and a Schedule of elections and modifications. 
Extensive annotations to assist users on an ongoing basis for transactions and as a reference. 
Emphasis on encouraging cross-functional industry comments over the evolution ofthe PTP. 

Minimize the effort associated with the finalization of A&D agreements. 
Companies currently saying basically the same thing in many different ways. 
Focused on the procedural elements that typically do not vary materially in agreements. 
• Simplification of the Head Agreement, as shown in the Addendums. 

• Provide a platform to focus on the business issues associated with the particular transaction. 
• Not an attempt to pre-structure the business components of a transaction. 
• Users expected to amend the PTP to address special needs. 

4. Provide a balanced starting point in negotiations. 

5. Simplification. 
• Balance simplification with retention of required content and options. 

• Options where necessary, but few options to accommodate exceptions to general practices. 
• Structured to be used with both sale and asset exchange formats without a multitude of options. 

6. Structure the PTP to exploit advances in systems technology. 
• Use of menu format to optimize accuracy of data and streamline data entry processes. 
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The explanatory notes reflect primarily observations on tlie intention and scope of the provisions of tiie Property Transfer Procedure 
(''PTP"), issues ti iat are expected to be covered in ttie Head Agreement and circumstances in which.ameiidments migiit be considered. 
They have been included only to assist users in understanding theJ'TP and are not intended to have any legal effectori ife" ihferpretatidn. 
Although the PTt|' has been prepared as a service to Industry the onus i soh userstoehsure that the provisions are appropriate for their 
circumstances. Users may wish to amend portions of the PTP to address their particular needs for a Transaction. 

I Topics^expected to be included in the Head Agreement and customized to the jjarticular ]/ansaction follow: 
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General-Document Scope: Although the 2000 PTP has often been used by smaller companies for low to modest value Transactions it did not 
receive the level ot acceptance that had been anticipated when the document was completed. Similarly, the maior potential benefits from the used 
the PTP for undeveloped lands deals appear not to have been widely understood" 

While the updated PTP is unlikely ever to be the "document of choice" for larger companies it has been structured to facilitate use for Transactions 
at the lower end of the value range to offer all users a simple, sound and efficient way to address those I ransactions. The updated P IP will also be 
a reference that can be used to assess potential improvement opportunities in existing intemal precedents or to comment qn a draft aqreemenl 
presented by another Party. "This more modest expectation about its application will also make it easierfor larger companies to use the PTP as an 
efficiency vehicle for straightforward, lower value I ransactions, while continuing to use their ov>m document tor more complex or higher value deals. 

The Addendums present the use of the PTP for a straightforward sale, a simple swap and as a platform for several undeveloped lands only 
Transactions. They demonstrate the potential efficiencies to beobtained bv use of the PTP for Transadions within its design parameters Making 
the election sheet for the PTP and those exaniples available in a downloadable format from the CAPL and CAPLA websites will also facilitate use of 
the PTP by all users for low to modest value Transactions and for undeveloped lands onlv Transactions. 

General-Shift of Content from Head Agreement to PTP: Content about the essence of the Transaction (i.e value, tax allocations and any 
Deposit) y>/ere shitted from the contemplated Head Agreement to the HI P as of the 2 0 1 P I P.J his is consistent with the fouridationot the other 
major CAPL documents by including as much procedural content as Is feasible in the applicable CAPL docunient. The typical sale, for example 
would include both P&NG Rights and I anqibles with use of an 80-20 tax allocation between P&NG Rights and I anqibies. It there were a Peposr 
for that 1 ransaction. it would typically be 10% of the Base Pujchase Pnce. As a conseguence, the update reguires completion of a blank for the 
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Base Purchase Price and an election tor whether there is a Deposit The Article 2.00 provisions in the P I P tlow naturally from those decisions"" 
Parties using the PTP for an Asset Exchange or using different tax allocations would need to rnake the modifications required for their Transaction" 
Similarly, the Parties would need to override the 10% Deposit if they included a Deposit reguirement with a different threshold. 

General-Reduction of Elections relative to 2000 PTP: One of the areas of emphasis in the update to the 2000 PTP was to eliminate unnecessary 
elections by structunnq the applicable provisions to reflect \/yhat appeared to be the prevalent practice or a logical outcome without presenting it as 
an option This was to facilitate acceptance of the 2017 PTP by allowing a nnore user fnendiv platform for the typical low to modest value 
Transaction That being said, it will not be uncommon for the Parties to choose a different value in any particular Transaction. "I"hese are identified in 
the applicable annotations and in the bolded reference in the Schedules of Elections and Modifications Included In the Addendums at the end ot the 
PTP as a reminder to users to confirm that the defaults in the PTP are appropnate for their particular TransactloFv 

Modifications to the defaults in the PTP might be considered if: (a) the Transaction were an Asset Exchange, rather than a sale (e^g GST/HST" 
Registration Numbers: Clause 3.01 place of Closing; and possibie differences in the Clause 6.02 Vendorrepresentations): or (b) gie Parties wanted 
to oven-ide time penods or thresholds prescnbed m the 2017 P'TF' that had been elections or Head Agreement content m the 20oO P"rP. Examples 
of these are: Clause 2.02 tax allocations: Clause 2,03_optional 10% Deposit: Subclause 3.04B access tq files period: Paragraph 4.02A(b) final 
statement of adjustments within six months: Clause_6.05 and 13.01 survival penod on representations and warranties: optional Subclause /.Ol E 
50% or more ROFR exercise threshold: Subclause 8.p2A seven Business Day period for notice of I rtle Defects: Subclause 8.02B Alternate 2 I itle 
Defects thresholds of 10% and 25%: Including a different value in Subclause 13.03A:and the $2b,000 minimum claim threshold in Subclause 
13.038. (Some other provisions that might be reviewed for a Transaction are, the 31 day thresholds for marketing and j V. agreements used in 
Paragraphs lO and (q > ofthe definition of J itle and Operatina Documents and the con-espondinq reps In Paragraphs 6.02(1) and (j); the handling of 
freehold mineral tax in Clause 4.01. the $10,000 threshold in Subclause 4.02B: the $50,000 authonzed expenditure threshold in Clause 5.01 
Subclause b.03A and Paragraph 6.02(h): the $100.000 threshold for addressing regulatory requirements under Paragraph 6 02(1): the 60-day period 
prescribed for replacing signs under Clause 11.02: and any modifications to the handlinq of surplus equipment contemplated in Clause 11.03.1 

General-identification of Schedules: The PTP does not prescribe the list of Schedules that F '̂arties clioose to include in their Agreement. 
Although there are a number of requirements in the P FP to include certain intonriation in a Schedule, the P IP does not mandate to Parties the 
specific Schedules in which they must address the required content. There is no specific obligation to include a "Tangibles Schedule" a "J.V. 
Agreements Schedule" or a Troduction Sales Contract Schedule", fqr example, notwithstanding that the content must be addressed. A Vendor's 
prefen-ed scheduling format will be apparent to users quickly in the Head Aqreement Clause that identifies applicable Schedules": 

Date: The typical practice i^to date Agreements as of the date they are being executed 

Clause 1.01 -General: The PTP^efinitions are expected to be used in the Head Aareement. Something like the following should be included in the 
Definitions Clause ofthe HeadAgreement: Each capi{alize<fferrh used in this Head Agreement w meaning given to it in Clause f O'f o n . 
the Property Transfer Procedure. In additions Those definitions would be those noted above and any others required for the Tfansaction. ^ • 

Abandonment and Reclamation Obligations; This definition is of most relevance In Clause 13.04 which addresses thej'urchaser's assumed • 
obligation for these liabilities. This definition and the definition of Environmental Liabilrtie^cover the full spectmm of environmental occurrences and 
responsibilities." This issue" is "reviewed" Tri "nhbre" delaiF iri \he nates ori Cfause" 13.04.This deTirii¥dn was materlaliy" "ex'panded ih the 2017 PTP. 

AFE: This definition is relevant for the maintenance of business obligations in Article 5.00 and the Vendors "Authorized Expenditures" " 
representationin Clause 6.02. Except as authonzed under trie maintenance ot business qt provisions of Article 5 j )0 after execution of the 
Agreement, AFEs for which the Purchaser is expected to be responsible for an estimated share greater than $50.000 are to be identified on a 
Schedule in accordance with the representation In Paragraph 6.02(h). 

Affil iate: i) This is the same as the 2015 CAPL Operating Procedure definition, and is very similarto that in the 1993 CAPL Assignment Procedure. 

il) The partnership reference recognizes that sqme companies haye created partnerships cqmprised only of cqrpqrations that are Affiliates, for tax 
and other business reasons. This ensures that the corporatign acting as "manaqinq partner" and its corporate Affiliates are reqarded as Affiliates of 
the partnership and wee versa. If it is comprised of other entitles, the definition might be modified tor ihe specific situation. 
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PROPERTY TRANSFER PROCEDURE (July 19. 2017) 

Attached to and forming part of thie Agreement dated , between 

1.00 DEFINITIONS AND INTERPRETATION 

1.01 Definitions 

In this Property Transfer Procedure: 

"Abandonment and Reclamation Obligations" means all past, present and future obligations 
under the Title and Operatinq Documents and the Requlations to: 

(a) abandon the Wells (whether drilled prior to, on or after the date hereof): 

(b) close, decommission, dismantle and remove structures, foundations, buildinqs, pipelines and 
equipment pertaininq to the Tanqibles: and 

restore, remediate and reclaim the surface and subsurface locations thereof and lands used 
to qain access thereto, pertaininq to anv Wells, Facilities, other Tanqibles, any other 
facilities, pipelines and other sites: (i) located within, on or under the Lands and lands pooled 
or unitized therewith: (ii) comprisinq all or part ofthe Assets: (iii) that were used or previously 
used with respect to Petroleum Substances produced or previously produced from the Lands 
or lands pooled or unitized therewith: or (iv) as otherwise described in a Schedule: 

all in accordance with generally accepted oil and qas industry practices in the jurisdiction in which 
the Assets are located and the Requlations. ̂  

"AFE" means an authority for expenditure, mail ballot or any other_authorizatior^ under the Title and 
Operating Documents forthe conduct of an operation or for costs or expenses to be incurred,. 

"Affiliate" means a corporation, partnership or trust that is affiliated with the Party for which the 
expression is being applied. For the purpose of this definition, a corporation, partnership or trust is 
affiliated with another corporation, partnership or trust if it, other than by way of security only, directly 
or indirectly controls or is controlled by that other corporation, partnership or trust. In determining if a 
corporation, partnership or trust so controls or is so controlled, it will be deemed that: 

(a) a corporation is directly controlled by another corporation, partnership or tnjst if: (i) shares of 
the corporation to which are attached more than 50% of the votes that mav be cast to elect 
directors of the corporation are beneficially owned by that other corporation, partnership or 
trust: and (ii) the votes attached to those shares are sufficient, if exercised, to elect a 
majority of the directors of the corporation: 

(b) a partnership or tmst is directly controlled bv a corporation, another partnership or another 
trust if that corporation, other partnership or other trust beneficially owns more than a 50% 
interest in the partnership or trust: and 

(c) a corporation, partnership or trust Is Indirectly controlled by another corporation, partnership 
or trust if control, as set forth in Paragraph (a) or (b) above, is exercised through one or more 
other corporations, partnerships or trusts. 

Two or more corporations, partnerships or trusts affiliated at the same time with the same 
corporation, partnership or trust are deemed to be affiliated with each other. 

"Agreement" means the Head Agreement and the Schedules attached to it, including this Property 
Transfer Procedure. 
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iii) One of the conseguences of the CAPL Assignment Procedure approach is the inclusion of a 50% test for control. This will work well In the vast 
maionty of circumstances. It offers consistency with the definitiqn otherwise used by CAPL in that document and the more recent Operating 
Procedures. It offers a level ot transparency that an alternative withqut that qualification would not the elimination of that qualification vyquld also 
create a net fqr the protected class re liability and Indemnity and for the sharing of information that is pqtentially broader than trie otrier Party 
anticipates. There may be circumstanqes in which a Party's particular circunnstances are such that it would prefer the broader cqntrql test without 
regard to the prescribed threshold. In those circumstances any such Party should present a specific modification that addresses its circumstances 
In a way that allows trie other Party to assess the request (e q.. a siqnificant investor potentially havinq access to information). 

Assiet Exchange: This definitiqn yyas intrqduced in tlie 2017 PTP tq reflect the fact tfiat the vast maioritv of Transactions will be sales fqr which the 
Parties would prefer to use thetraditignal Vendor and Purchaser references. l his definition, the corresponding definitions qfVendqr and Purchaser 
and the definitions of 1 ransferor and Transferee introduced in the 201 / P I P have allowed the PTP to be written to address sales, with rules c5T 
interpretation that accommodate an Asset Exchange" 

Assets;: i) The disposition may include only Petroleum and Natural Gas Rights (i.e^ an ORR or undeveloped lands) or Tangibles with no Petroleum i n-i-i.^^. e.,h,.r=..oo t nm i\ xh^ Hier.r r . \ 
and Naturaf GasRighfs (i.e., plant or pipeline). Clause 1.05 ensures that1h"e>TF^is iriiei^pi^efed'accordi^^^ ^ - - - ^ ^ ^ ^ Deleted, subclause i .oiD.. . i) ihe disp( ... [-i]) 

ii) The definition of Assets is amended under Clause 1.02 if portionsof the Assets are excluded at Closing because, for example, ofthe exercise of 
Rights of First Refusal by third parties or Title Defects. 

iii) Sulphur fomiing part of a base pad or storage block is acquired by the£urchaser under Paragraph 4.01 (a) unless otherwise agreed in the Head 
Agreement , sum .that the value woufo be negative/low. This would require a separate tax allocaTion as product invenlory. 

Base Purchase Price: i) This definition was introduced in the 2017 PTP to differentiate between the original Purchase Price and the adjusted 
Purchase Price that reflects adiustments. any other modifications and the handling of anv Interest Amount that accrues during the Interim Period: 

ii) Clause 2 02 states the Base F^urchase Price and allocates it among the Petroleum and Natural Gas Rights the Tanqibles and the Miscellaneous 
Interests, An allocation would alsq be required fqr seismic data or product Inventory (e.g., sulphur storage block), if included. That Clause wquld 
breakdown the Purchase Pnce intq the Deposit (if applicable) and the pqrtion that is due at Closinq Although trie GST/HST. if any, applicable to 
the Transaction will also be payable at Closing, it is not part of the Purchase Pnce. (See also the definition of Purchase Price.) 

Business Day: Parties will often modify this definition if bqth the Assets and the head offices of the Parties are Iqcated outside Altperta 
Corresponding mqdifications would be made to tfie time zone (Paragraph 1.03(h)) the Clause 1.09 goverriinq laws jurisdiction, the reference to the 
Limitations Ac: (Alberta) in Subclause 4.02b and the reference to the Arbitration Act (Alberta) in Clause 9.02. 

Closing:, The price/value and other material terms have been agreed upon at the time of execution ofthe Agreement. Hqyvever, under a Purchase 

Deleted: Transferee...urchaser under 

and Sale or Asset Exchange stmcture, the /ansaction will not be complete and possession will not pass>until£onipretion of thePurchaser^s "dUe 
diligence" review ofthe Assets, the payment of the PurchasePrTce, the satisfaction ofthe conditions iri Article 10.00 and the execution ofthe 
General Conveyance. The completion ofthe Tjansactlon is refen'ed to as^losing. and Is further described in Article 3.00, 

Closinq T ima i) This definition has been rnodified in the 2(31 /[ PTP. in coniunction y/ith the inclusion of a new definition of Scheduled Closinq Date 
that ultimately linT<s to a I ransaction specific date chosen by the Parties in a Head Aqreement definition. 

ii) The 10:00 a.m. Closing Time is presented as tfie default tirne because of the logistics assqciated with any payment by wire transfer The 
Purchaser's payment at Closing will often be made by wire transfer to the Vendor's account. A 2:00 p.m Closinq Time would be tqq close tq the 
time at yyhich banks close particularty if the bank Is In eastern Canada, and an 8:00 a.m. Clqsinq might be reguired In the unlikely event that 
overseas banks were involved in a wire transfer for a Transaction for which the PIP was usedT. 

iii) The most likely reasons for a delay would be the rectification of title problems identified during the£urchaser's due dilijgence review (Paragraph 
5Ti32B(a)),delays in receivingROFR election^or, if used in a more complex, custom Agreement, any Requlredy'kpprovari^ 
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iv^ It is most convenient for the J^endor's accounting personnel to Close the sale of a producing property on the last day of a month, bui this is 
seldorfi feasibfe. Other factors to be taken Trito accourif when selecting theXlosing Time""arid the Scheduled (Jlosfng Date will be Required 
^p rova ls , the status of waivers of Riqhts of First Refusal, the number of other closings, the desire to simplifY^diustments, the^endofs desire to 
obtain the balance of the Furchase"FTice and the risks associated with maintaining pbssessiori of the"A"ssefs. 

Deposi t Optional Clause 2 03 addresses anyjequirement fqr the submission of a Depqsit This generally will not result in any consequential _ jptional C ause 2.03 addresses any jequirement fqr the submission ot a Deposit, i his generally will not result in i 
amendments to the . The has been simctured so that provisions that relate to a Deposit have no application by their own ternis if there is 
no Deposit requiremeriv (See aTsojJlause^2.0^ 12.01 and lo.Oi^) Clause 2.03 assumes a ueposit ot 10% of the Base Purchase Pnce if the 
(jiause has been selected, as that reflects the most common Deposit requirement I he Parties are free to negotiate a different Deposit requirement 
as appropriate for their Transaction.. 

Deleted: ii... It is most convenient for th^ _ _ 

Deleted: Subclause 1.01H... Optional (3[ p i 

Effective Date:, i) A sample definition for the Head Agreement Is: "Effective Date " means 8:00 a.m. on the first day of . Some 
Aqreements use fne ternri AdiustriieritDate'"iristea"J.Typlcairv ifthe"s Ts to treat the" "dafe" "solely as an accountinq adiustment date, 

ii) The Effective Date should always be on the first day of a month when dealing with producing properties. It is the easiest date for an Accounting 
Department to use because production measurement, facility balances, sales and billings are generally on a calendar month basis. 

Paragraph 4.01 (gJ states that production that had been produced, but not sold, at the Effective Date is not included in the Assets, subiect to 
exceptiqns proyiged In" that Paragraph "for "tank t)ott"o"m"s" and s"urp"nur forming pa"rf "of a base" pad or storage block. An 8:00 a.m. r'efe'rence is 
included to enable field personnel to measure oil in tanks at a convenient time. Although one"minute after midnight has an inherent attraction, it 
places a burden on field personnel if production is to be measured accurately at the Effective Date. 

iii) To minimize the administratiygburden on accounting personnel in handling adiustments. it may be beneficiatto choose an Effective Date at the 
beginning of the month in which Closing is reasonably expected to bccuf. "This may pose a problem for larger I ransactions for which an 
enqineerinq report liad been prepared and a data room used iri a competitive'bid process. This approach will often be feasible tor smalleT 
1 ransactions, thouqh, because use ot the P IP will riave simplified significantly trie negotiation of the Agreeme"rTr 

Environmental Llabillties^i) This definition is closely related to the definitions of Abandonment and Reclamation Obligationsand yVellSi and is of 
greatestjeleyance taC'~ 
conducted with respec 
annotations on the del 

ii) Agreernents win often include an envirorimental defects mechanism analqgous to Alternate 8 02B(2), in which modifications to the Purchase 
Price and a potential termination right are tnogered at certain value thresholds. VVhile cornmonly used in large value Transactions, that type of 
structure is used much less treguently for the Transactipns for which the PTP would tend to be used. The environmental revievy process under the 
P1P will ultimately depend on whether optional Article 8.00 Is selected tq apply and the stmcture of any additional environmental review condition tq 
Closing included in the Head Agreement in accordance yvith Paragraph 10.(J2(d). If Article 8,00 were selected nottq apply, the Parties wquld need 
to negotiate a resolution of any outstanding environmental matters taefore execution of the Agreement In the altemative. an envirqnmental condition 
to Closinq might be structured simply as a binary qutcome In yyhich the Purchaser may either prqceed with Clqsing qrtenninate the Transaction i f l 
is nqt reasqnably satisfied with the environmental conditign of the Assets. Some users might chqose to combine that condition with sqme sort c5f 
custom, detailed environmental defects provision that links the outcomes to the value of those defects, as Is often used in larger deals, 

iii) The nature of the PTP is that it is designed for lovy to modest value Transactioris, such that it is unlikely to be used fqra large scale disposition of 
all ofthe Vendor's interests in a region. Because ofthe possibility that users may be reviewing the PTP as a reference document in conjunction witR 
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"Asset Exchange" means a Transaction in which any of the consideration for the acguisition of the 
Assets from another Party hereunder is the disposition of certain Assets by a Party hereunder to that 
other Party. 

"Assets" mean^the Petroleum and Natural Gas Rights, the Tangibles, the Miscellaneous interests^ 
^nd any sulphur comprising part of a base pad or storage bjo^̂ ^ under 
the adjustment process contemplated in Paragraph4.6l(qj, subiect to: (i) the exclusion of the 
Excluded Assets: (ii) Clause 1.02 respectinq the potential exclusion of certain Assets from the 
Aqreement: and (iii) Clause 1.05 ifthe Assets do not include both Petroleum and Natural Gas Riqhts 
and Tanqibles. 

"Base Purchase Price" means the amount described as such in Clause 2.02. 

"Business Day" means any day^ther than a Saturday, Sunday or statutory holiday in Alberta. 

Deleted: , subjectto Clauses 1.02 and 1.05, J 

Deleted: (including I 

Deleted: , without limitation, the Wells) 

I Deleted: e 

-1 Deleted: of the week 

"Closing" means the completion of the Transaction on the basis .flescribed in Clause 3.03 and the 
resultant transfer of possession of the Assets from the Vendor to the Purctiaser under Clause 3.02. 

Deleted: delivery of those documents and 
amounts 

"Closinq Tim^' means, unless another date and time has been aqreed upon in writinq by the Deleted: Date 
Parties, 10:00 a.m. on the latest of:. Deleted: has the meaning set forth for that 

term in the Head Agreement. 
(a) the Scheduled Closinq Date: 

(b) the third Business Dav after the dav on which anv and all Riqhts of First Refusal have been 
exercised or waived bv the holders thereof or all time periods within which those riqhts mav 
be exercised have expired: 

(c) the third Business Dav after the dav on which the last of anv Required Approvals has been 
qranted: or 

(d) the fifth Business Dav after the dav on which an arbitrator has rendered a decision with 
respect to anv matters in dispute pursuant to Paraqraph 9.02(a), (c) or (d). 

Deleted: has the meaning set forth for that 
term in the Head Agreement. 

(a) the Scheduled Closinq Date: 

(b) the third Business Dav after the dav on which anv and all Riqhts of First Refusal have been 
exercised or waived bv the holders thereof or all time periods within which those riqhts mav 
be exercised have expired: 

(c) the third Business Dav after the dav on which the last of anv Required Approvals has been 
qranted: or 

(d) the fifth Business Dav after the dav on which an arbitrator has rendered a decision with 
respect to anv matters in dispute pursuant to Paraqraph 9.02(a), (c) or (d). 

"Deposit" means any payment made by the J^urchaser under Clause 2.03, if it is selected to apply, 
^s security for payment of the Purchase Price and, if applicable, as an estimate of liquidated 

Deleted: Transferee "Deposit" means any payment made by the J^urchaser under Clause 2.03, if it is selected to apply, 
^s security for payment of the Purchase Price and, if applicable, as an estimate of liquidated Deleted: the Head Agreement prior to 

Closing damages for the purposes of determininq the remedies available to an injured Party under 
Deleted: the Head Agreement prior to 
Closing 

Paraqraph 12.01(c) after a default. 

"Effective Date" has the meaning set forth for that terni in the Head Agreement. 

"Environmental Liabilities" means anv and all environmental damaqe. contamination or other 
environmental issues j"espectinci,the Assets^ whether or not caused by a breach of the applicable 
Regulations, whether or not resulting from operations conducted with respect to the Assets and " 
reqardless of whether a reclamation certificate had been issued. Environmental Liabilities includa 

Deleted: all liabilities environmental issues j"espectinci,the Assets^ whether or not caused by a breach of the applicable 
Regulations, whether or not resulting from operations conducted with respect to the Assets and " 
reqardless of whether a reclamation certificate had been issued. Environmental Liabilities includa 

Deleted: pertaining to 

liabilities related to: 

(a) the transportation, storage, use or disposal of toxic or hazardous substances or hazardous, 
dangerous or non-dangerous oilfield substances or waste; 

(b) the release, spill, escape or emission of toxic or hazardous substances or hazardous, 
danqerous or non-danqerous oilfield substances or waste; 

fc) anv other pollution or contamination of the surface, substrate, soil, air, qround water, surface 
water or marine environments; 

(d) Abandonment and Reclamation Obliqations; 

Deleted: in respect of the environment liabilities related to: 

(a) the transportation, storage, use or disposal of toxic or hazardous substances or hazardous, 
dangerous or non-dangerous oilfield substances or waste; 

(b) the release, spill, escape or emission of toxic or hazardous substances or hazardous, 
danqerous or non-danqerous oilfield substances or waste; 

fc) anv other pollution or contamination of the surface, substrate, soil, air, qround water, surface 
water or marine environments; 

(d) Abandonment and Reclamation Obliqations; 

Deleted: and 

liabilities related to: 

(a) the transportation, storage, use or disposal of toxic or hazardous substances or hazardous, 
dangerous or non-dangerous oilfield substances or waste; 

(b) the release, spill, escape or emission of toxic or hazardous substances or hazardous, 
danqerous or non-danqerous oilfield substances or waste; 

fc) anv other pollution or contamination of the surface, substrate, soil, air, qround water, surface 
water or marine environments; 

(d) Abandonment and Reclamation Obliqations; 

Deleted: , including, without limitation. 

liabilities related to: 

(a) the transportation, storage, use or disposal of toxic or hazardous substances or hazardous, 
dangerous or non-dangerous oilfield substances or waste; 

(b) the release, spill, escape or emission of toxic or hazardous substances or hazardous, 
danqerous or non-danqerous oilfield substances or waste; 

fc) anv other pollution or contamination of the surface, substrate, soil, air, qround water, surface 
water or marine environments; 

(d) Abandonment and Reclamation Obliqations; 

(e) the removal or failure to remove foundations, equipment and structures; 

(f) damages and losses suffered by third parties as a result of anv of the occurrences in 
Paraqraphs,(a)-(e) of this definitiory and - - { Deleted: (a)-(c) 

Deleted: Subclause 



the review qf another fqrm of Purchase & Sale Agreement for such a dispositign this annotatiqn offers an iritroduction to yyhat is referred to as a 
"white map" aqreement in which the Vendor is disposinq of all of its riqhts and obliqations in the entire "white map " area. 

Insofar as the Vendor may have miscellaneous working interests. ORRs and unidentified tanqibles and facilities yyithin that area, this structure 
ensures that tfie Purchaser is acquiring any such incremental interests that had not been identified in the Aqreement withqut additional 
consideration. The Turther Assurances''prov sion yyould then require the Vendor to execute whatever documents would be reasonably reguired to 
effect the transfer of those overtooked interests to the Purchaser at the time the oversight was discovered. 

A Purchaser considering such a "l"ransactioti must also be aware, hqwever that this alsq sees it havinq agreed to assume all residual obliqations of 
the Vendor fqr all unidentified interests in the "white map" area. As neither Party actually knoyvs wfiat it does nqt know abqut those residual 
obligatiqns. this potentially creates an outcqme in wfilch the Purchaser has agreed to assume the risk of potential financial obligations that It Is 
unable to quantify with respect to either probability ot occurrence or cost exposure: 

The risk to the Purchaser inherent in this type of aqreement is rnagnified in circumstances in whicfi the Vendor had built its area asset base through 
one qr more corporate acquisitiqns^This is because of the likelihoqd that only the records for then active properties were inteqrated into the 
Vendor's information systems. The Purchaser shquld also be particularly cautious about using a "white map " structure in circumstances In which 
there had been a history of oil operations in the "white map " area during the 1950 to mid-1980s period (e.g., abandoned oil units), given the different 
operating and environmental standards in that perio?: 

Given the potential risk that a Purchaser cquld be assuming under a "vyhite map" aqreenient, a Purctiaser is most likelvto be vyillingto cqnsiderthis 
structure in practice if: (a) ttie competition for the property is significant in a "sellers market"": (b) the Purchaser believes that the consideration for 
the property is attractive to it, after considering the potential risk qf haying to spend several million dollars to address unforeseen issues: and (iii) the 
nature of historic activities in the area is that there is a relatively low likeiihoqdpf significant issues ernerging after Closinq (e^q nature qf reqiqnal 
production history, period in which regional activities had been conducted, transparency of the historic involvement of the Vendor and its 
predecessors in the 'white map" area). 

A Purchaser consldet;ing a "white map" agreenient can also rpitigate the risk being assumed bv it by attempting to negotiate a financial cap on its 
total exposure under the mechanism to a fixed dollar amount or some percentage of the Base Purchase Pnce. 

A Vendor preparing a "white map" agreement must construct tfie qperatiye provisions carefully Prgvisigns that link the Purchaser to obliqatiqns that 
relate only to y/ells or tanqibles used to produce "Petroleum Substances" qr the explqltatiqn qf the "Lands " or "Leases " respecting the area yyitfiin the 
boundaries qf the "\yhite map area"' are flawed. This is because the ultimate linkage to Petroleum Substances. Lands and Leases offers flexibility if 
tfiere are additional interests (i.e.. undescnbed rights), but Is limited only to the current tenure that is a subset of the "white map area"' for any 
obligations for old wells not located on the currently field tenure. In the absence qf an all encompassing reference in the Intrqduction of the definitiori 
of Envirqnmental Liabilities to liabilities anywhere within the "white map area' vyithqut any linkage of thai reference to the Petroleum and Natural Gas 
Riqhts, the Vendor could potentially find that the intended transfer of residual obligations to the Purchaser for the area is not successTuT 

Similarty, a Ve|ndgr preparing a P&S Aqreement that includes a "white map area" stmcture must be careful in connecting the qbligation to past 
activities of not only the Vendor, but its cijrrent Affiliates and all of its other pi"edecessors in interest. The latter is particularty important fqr situations 
in which the Vendor's residual obligation has accrued to it from a predecessor in interest that no longer exists as of the Effective Date? 

Each Party should ensure that it has obtained leqal advice when preparing or reviewing any "white map" aqreement. 

Excluded Assets: 1) This definitiqn was introduced in the 2017 PTP. It addresses the types of exclusions that had been identified in the 2000 
definition of Miscellaneous Interests as exclusions from that definitiqn. It also addresses expressly other exclusions inherent in a Transaction, sucR 
as: (a) mineral riqhts subject tq the Leases that are nqt Included in the Transaction and retained interests in the eguipment included iri the 
Tanqibles: (b) the handling of volumes produced (but not sold) as of the Effective Date, subject tq a qualification yvitri respect to 'lank bottoms" anB 
a sulphur pad or storage block vvherebv they are included in the Assets unless othervyise agreed bythe Parties, (c) anv Assets not being dispqsedtq 
the Purchaser because the exercise of a R(JFR by a third party: (d) any fee simple Iriterest ofthe Vendqrqr ORR accming tq it not identified clearly 
as forming part ofthe Assets: and (e) excess inventory of tubing, etc. temporarily held on locatiqn. While this riandlinq of produced volumes reflects 
typical industn/ practice. Parties will sometimes prefer nqt to address produced volumes in tanks on site in this manner tjecause of pqtentlal 
challenges in rneasurinq volumes accurately, particularly if the volumes are modest. (See also the annotations on Clause 4.01.) (Othe? 
annotations below are moved from those on that defn.) 

A Party using a mineral report run from its land informatiqn system will need to identify the exclusion qf any fee simple or ORR interests beinq 
retained by it very cleariy as an exclusion to ensure that the applicable interest falls within the scope of the Excluded Assets definition. 

ii) Unless prqvided in the Aqreement or as otherwise agreed bythe Parties, the Assets jjenerally do not include: (a) the.Vendqr's tax and financial 
records; (b) thejt/endor's economic evaluations; (c) other than fqr geopfiysical data listedTn"a"Sch"edule that "was acgurred under" a"uriit"agreeriie"nt, 
the.Vendors proprietarypeophysical data or other of"the.Vendor's proprietarytechnology or interpretations; (d) trade data or studies that the.Vendor 
acguired sutject to restnctions on discrbsure:" (e) 1eg"aTqpiniqns: "arid (J5_qth"er exclusions that are specifically identified in a Schedule. Computer 
eguipment and software serving the Assets are also excluded as a general rule, as they are often proprietarytechnology or held subjectto a licence 
that restricts disclosure by the^endor, but SCADA is an exception to that. It was not feasible to add seismic provisions to the PTP. 

The release of proprietary technology or economic evaluations could damage the.Vendqr's competitive position because ofthe insights those 
disclosures could provide abouVthe manner in which the.Vendqr conducts its business TFere" "rriayalso be crrcijm'slanceslri which they"eridd"r"s" 
ongoing work in an area would see" It'warif fd "modify Paragraph (h) to'exclude core data that would otherwise fall within the Miscellaneous Interests. 

ill) The narrow reference to an oyypership interest in geophysical data acguired under a unit agreement yyas included because ofthe linkage ofthe 
data to the unit interest and the likely expectation of the Purchaser that it obtain an interest in all assets held under by the unit. 

iv) The.Vendor would oftegbe willing to make proprietary geophysical data respecting the lands available to aJurchaser through the nonnai data 
licencing mechanism af a preferential rate. However, the,. eridqr wdufd "gerie'rairy" vvrsTi fo retain trading rights to the dafa" (and provrde only a 
licenced c6"p"v"qffh"at"data)Tb"r'tw the rritellectual pr6"p"e"rty (ire., jotential future sales ofthe data tbfhTrd parties] is an asset that 
has no connection to the , urchaser's acquisition of the Lands. Secondly^ the retention of trading rights gives the control over future 
disclosure of the data, something is particularty relevant if there is the possibility that the may subsequeritly conduct an exploration 
program for the shallqwordeep noTifs urideriying the Lands; However, the Parties will sometlnies Include a ricencefb proprietary" selsfriicdafa Tn 
the Assets, as noted In the annotations on Clauses 2.01 and 2.02. and this would reguire the inclusion of additional provisions in the Aqreement. 

V) Set-up data for Wells will typically be provided in an Excel spreadsheet or some other editable electronic format. 

vi) Paragraph (o) recognizes that the Vendor may haye stored surplus nriaterial owned by it (or with third parties other than the Well ovyners) at a site 
in circumstances in which that material is not intended to be used for the Assets. The Vendqr should identify any such surplus matenal to the 
Purchaser, in writinq, preferably befqre, or in qqniunction with the Purchaser's site visit. The Vendor should remove that surplus material priorto 
Closinq or shortly thereafter, as contemplated by Clause 11.03'. 

vii) Aqreements sometimes state that land abstracts fall yyithin the scope of Excluded Assets. This possibly reflects a concem about potential liability 
due to reliance by the Purchaser on that infomnation when settinq up its records. 1 his has not been done in the PTP because ofthe protections 
offered to the Vendor under Clause 6.03. 
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(g) any obligations imposed by the Regulations to protect the environment or to rectify 
environmental problems. 

"Excluded Assets" means, unless otherwise provided herein or aqreed in writinq by the Parties: 

(a) the Excluded P&NG Riqhts and the Excluded Tanqibles; 

(b) Petroleum Substances beyond the wellhead at the Effective Date, includinq Petroleum 
Substances in the course of production or transportation or in tanks or storaqe, provided that 
sludqe at the bottom of anv storaqe tanks and anv sulphur forminq part of a base pad or 
storaqe block will be included in the Assets (and not excluded under this Paraqraph), unless 
otherwise aqreed specifically by the Parties in the Aqreement: 

anv Assets excluded from the Assets pursuant to Clause 1.02 because of the exercise of 
anv Riqht of First Refusal, a title review process or otherwise by aqreement ofthe Parties; 

any fee simple interest of the Vendor or anv overridinq rovaltv beinq received bv it. unless 
specifically identified in each such case on the Land Schedule or in the Head Aqreement; 

anv riqhts to occupy surface beinq retained by the Vendor in accordance with the definition 
of Surface Riqhts in Clause 1.01: 

IcL 

Idl 

ieL 

the Vendor's ownership interest in and interpretations of seismic data and microseismic 
data, other than its ownership interest in anv seismic data or microseismic data identified on 
a Schedule that was acquired for the account ofthe owners under a unit aqreement: 

(q) studies, technoloqy or trade seismic data that are owned by or licenced from anv third party; 

(h) the Vendor's proprietary information, technoloqv or interpretations, evaluations or forecasts 
relatinq to the Assets, includinq: (i) interpretations of qeoloqical data: (ii) enqineerinq or 
reserves forecasts and analyses; and (iii) economic evaluations: 

(i) infonnation or data contained in the Vendor's field data capture systems for Wells operated 
bv it, includinq the Vendor's production volume and qas flow reportinq systems, provided 
that the Vendor will provide to the Purchaser extracts, in an editable electronic format, of 
setup data of Wells operated bv the Vendor that were producinq as of the Effective Date: 

1!L 

computer software, computer networks and other technoloqv systems, except insofar as is 
used exclusively with SCADA and other field manaqement systems or measurement 
facilities included in the Tanqibles: 

motorized vehicles or owned or leased field offices used by the Vendor in operatinq anv of 
the Assets, unless specifically identified in a Schedule as beinq included in the Transaction: 

except insofar as is otherwise adjusted for pursuant to Clause 4.01, advances and deposits 
to operators. Regulatory Authorities or other third parties prior to the Effective Date to secure 
obliqations or as prepayment of costs or expenses: 

(m) the Vendor's tax and financial records relating to the Assets; 

(n) legal opinions and all other documents prepared by or on behalf of the Vendor in 
contemplation of litigation and anv other documents within its possession subject to solicitor-
client privilege under the laws of the Province of Alberta or anv other relevant jurisdiction; 

(o) anv excess inventory of materials temporarily stored at the location of the Assets (such as 
tubing and casinq) that: (i) was not being used for operations respectinq the Assets at or 
after the Effective Date; and (ii) is owned solely by the Vendor (or otherwise not held jointly 
for the account of the Vendor and anv third parties owninq the applicable Well): 

(p) records, policies, manuals and other proprietary, confidential business or technical 
information not used exclusively in the operation ofthe Assets: and 
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Excluded P&tslG Rigfits: DThe inclusion of this definition and the def inition of Excluded Tanqibles as of ffle 2017 PTP sirriplifies the preparation of 
the Aqreement if the Vendor is sellinq only a portion of its interest in the equipment and mineral riqhts that are included in the Assets^ 

ii) These are areal, stratigraphic and substance riqhts (or interests therein) subiect to the Leases that are not included in the Transaction If the 
Vendor were sellinq only 50Vo of its workinq interest the retained 50% vyould fall within the scope of this definition. It is mutually beneficial lo be 
transparent in the applicable Schedule about the nature of any Excluded P&NG Riqhts, particularty for a partial interest sale. 

ili) A Vendor tfiat retains strata (or productign therefrom) not included in a Transaction yyould be pmderit to include a definition of the applicable 
qeoloqic cutoff in its Head Aqreenient particularly If the zone designation is known tg be one that can be the subject qf interpretatiqn (e q , the 
Mannville qroup). I he nsks in not Includiriq a definition of the applicable strata that links to a loq for a particular well are shovyn by Nexxtep 
Resources Ltd. V. Talisman Enerqy Inc., 2012 ABUB 62 (Alta. U.B.). appeal dismissed 2013 ABCA 40 (Alta. C A ). 

In that case, Talisman operated a vertical shallow sweet gas well in an interest set that was very different than the interest set associated with a 
deeper horizgntal spur gas well that was operated by a different party. The sale aqreement was for riqhts for 'PNG base of Mannville to base qf 
Pekiskq" arid the schedules referred to the deepyyorkinq interest owner sei. Talisman's status as a nqn-operator and tfie related horizontal well, 
without identifying on trie schedules for the sqld assets the other working interest set or the vertical well 1 wq years ffler closinq, Nexxtep applied tq 
tfie ERCB fqr a re-designatiqn ot the productive interval of the vertical well as being below the base of tfie Mannville, and the ERCB aqreed with 
Nexxtep and re-desiqnated the pool accordingly. Nexxstep sued for trespass, while recoqnizinq that it did not acquire the vertical wellbore. 

The Court concluded that tfiere was a mutual mistake alpout theprqducinq horizon when the aqreenient was made Nexxtep argued that the 
reference in the agreement to ""PNG base of Mannville to base of Pekiskq" conveyed those rpineral riqhts to it and that the Court yyas precluged 
from considering any extrinsic evidence to the cqntrary. The Cqurt concluded that It could look at the "factual matrix." It concluged. yvheri the 
aqreement was interpreted as a yyhole ar " ' 
the transaction related solely to the non-
agreement yvas interpr;eted as a yyhole and looked at obiectiyely, that there was no conveyance of the vertical well or the associated pool and that 

1-operated interests below the base ofthe Mannville, toqether with the related horizontal well. 

iv) The nature of the interests and the related gperations retained jjy the Vendor are sqnietimes such that the Purchaser will require additional 
prqvisions comparable to the"Reserved Fqrmations" provisions ofthe CAPL FanTiout& Royalty Procedure tq address such matters as interference 
yyith operations and indemnification obliqations for Iqsses resulting from the Vendor's operations in its Excluded P&NG Rights. The Inclusion of this 
definition reminds Purchasers of the need to consider that potential issue, and offers a platform for any such content. 

Excluded Tanqibles: This definition recqgnizes the possibility ttiat the Vendor could be retaininq an interest in eguipment lii which other of the 
yendqr's interest is included in the Tanqibles beinq disposed by It in the Transactign. This might relate, fqr example, tq otrierfunctiqnal units of a 
Facility than those being sold or the sale of qnly a partial interest in the applicable equipment incluged In the "Tangibles (e.g.. only 25% ofthe 
Vendor's interest). It is mutually beneficial to be transparent in the applicable Schedule about the nature of any Excluded Tangibles. 

Extraordinary Damages: i) This definition used as Its foundation the comparable definition in the 2015 CAPL Operating Procedure. 

ii) It is tempting to assumethat a Courtyvould make such an ayyard in tfie absence of this definition and the proviso in the definition qf Losses and 
Liabilities. I he case lavy on darnaqes would apply, thqugh. This includes limits on the range of damages that a Court could award for any such 
breach because of leqal pnnciples respectinq causation , "foreseeability" and "remoteness": 

ill) The exception for breaches of Article 16.00 yyas included because an unqualified version of this definition would, in essence, eliminate all 
consequences in damaqes for breach of the confidentiality obliqations. 

iv) This definitiori rnust be read in coniunction vyith tfie definition of Losses and Liabilities The proviso in that defitiition ultimately does not expose 
an injured Party to third party damaqe claims qf this type that may be awarded by a Court. It precludes the iniured Party froni tryinq to recover these 
types of damaqes respectinq its oyvn interest. It does not eliminate the obliqation ofthe Party causinq the loss to indemnify the injured Party against 
third party claims suffered b v T 

v) Assume that a Party is respqnsible fqr a loss. Hoyy dg the Parties detenrriine what portion (if any) of a damaqe award is attributable to 
Extraordinary Damaqes and has tq be netted out';' 1 he Parties to any lawsuit will have to be coqnizant of this liability exclusion and ask a Court to 
differentiate between the different heads qf darnaqes in any award of damaqes. Practically, this will always be the case as the Party defendiriq the 
action will raise early and often the fact that there are excluded heads of liability. If there remains confusion about trie constituents of a Court 
awarded damage claim the Parties may avail themselves ofthe "advice and direction" mechanism under the Alberta Rules of Court whereby the 
ludge might clarify the damage award. The Parties could also address this if they were resolving a claim through arbitratioTT 

vi) The handling of conseguential damages relating tq breach of cqnfidentiality obliqations might also be addressed in any existing confidentiality 
agreement that the Parties choose to keep alive under Clause 1.13. notwithstanding the protections afforded by Article 16.00 of the PTP. 

Facilities:,]) Many Purchase and Sale Agreements tend to Include a loose description of the Tangibles^ often using a general statement and 
relatively little infbrriiairdri irilh"e Schedule. Thlsapprbach is particularly problematic vyhen dealing with infrastmcture that supports other operations, 
such as major pipelines and plants. The traditional approach often makes It extremely difficult for a Purchaser that Is not familiar yyith the Asset^to 
understand what it is acquinng off the wellsite. As a conseguence. the 2000 PTP reguired the Parties to identify ori a" Sche"d"ijre" "all non-unlf" 
prqduction infrastructure that extended t^eyond the Lands (i.e.. the wellsites) However, neither the 2000 nor 2017 PTP prescribe the narne qf the 
Schedule in which this information is to be presented because of the belief that the Parlies should be able to use their own preferred Schedules. 

This definition has been siinplifled significantly in the 2017 PTP because of concems about tlie scheduling expectations in the 2000 PTP. This 
definition and the related definitiqn of Tangibles provide the Parties with greater flexibility with respect to the manner in which they choose to 
descnbe the Facilities and tangibles. 

Notyyithstanding the greater flexibility provided in this definition it is the better practice forthe Parties to describe any productiqn infrastmcture, such 
as plant interests and pipelines in reasonable detail in a Schedule insofar as tnqse Assets are not located solely qn a well site. This is particularly 
the case witfi respect to any infrastructure governed by a (30&0 Aqreement and any pipeline seryinq wells held under rriore than one land 
agreement. While this rriight_pose a burden on a Vendpr in a larger scale regional dispqsition. it vyquld be a rnuch simplertask with respect to the 
typical loyvto rnodest value Transaction for which ttie P1F^ is likely to be used It would be prudent for a Vendor to understand this dunng its initial 
ihtemal due diliqence process in any event, so that it could properly assess the value of the Assets beinq disposed. 

I i i lWhi le not required, unit interests could be addressed relatively simply through a specific reference in a Schedule to Facilities held under the 
applicable unit operating agreement. This might be done through the inclusion of a statement such as: "...the % participating interest of 

(the.yendor/Party s name) in the JJnit Facilities^ as defined in the ABC Unit#1, including,(insert whatever is appropnate-i.e^ the gas 
gathenng and handling system subject thereto ahd ils % participating interest in the CDE Gas Plant).'" 

beneficial to state that certain infrastructureis excruded i f the,yenac' is "retaining it In its entirety4o support other operations'br for It's" riirdstrearii" 
business. The importance of Facilities information is such that Parties"will'tvplcairilriclude a separate Facilities SchedufeV 
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(q) anv item or thinq that is specifically referred to as an additional exclusion in a Schedule. 

"Excluded P&NG Rights" means mineral riqhts (or interests therein) qranted under the Leases for 
areal, stratiqraphic, substance or production riqhts that are excluded from the Transaction because: 
(i) thev are not included in the Lands: and (ii) thev are retained bv the Vendor under the Leases at 
the relevant time. 

"Excluded Tangibles" means anv residual interest beinq retained by the Vendor after Closinq in 
anv tangible depreciable property and assets included in the Tanqibles. 

"Extraordinary Damages" means, except for any Losses and Liabilities respectinq a Party's breach 
of the confidentiality obliqations prescribed by Article 16.00, anv losses, costs and expenses 
howsoever arising or occurrinq that are in the nature of consequential, indirect, punitive or exemplary 
damaqes (includinq compensation for business interruption, loss of profits, loss of opportunity, 
opportunity costs, reservoir or formation damaqe, the inability to produce Petroleum Substances or a 
delay in their production and, except insofar as prescribed bv Clause 2.05 and 4.03, tax liabilities). 

"Facilities" means: 

_all unit facilities under any unit agreement that applies to the Petroleum and Natural Gas 
Rights; and 

(b) all other field facilities and pipelines.3PecificallvJdentified as Facilities in a Schedule. 

"General Conveyance" means a document delivered at Closing, substantially in the form of Exhibit 
"A" hereof, through which the Render conveys the Assets to the purchaser. 

"Gross Negligence or Wilful Misconduct" means anv act, omission or failure to act (whether sole, 
joint or concurrent) bv a person that: 

(a) was a marked and flaqrant departure from the standard of conduct of a reasonable person 
actinq in the circumstances at the time ofthe alleqed misconduct: or 

(b) was intended to cause, or was in reckless disreqard of, or wanton indifference to, the 
hannful consequences to the safetv or property of another person or to the environment 
which the person actinq or failinq to act knew (or should have known) would result from such 
act, omission or failure to act. 

However, Gross Neqiiqence or Wilful Misconduct does not include anv act, omission or failure to act 
insofar as it: (i) constituted mere ordinary neqiiqence; or (ii) was done or omitted in accordance with 
the express instructions or approval of the other Party, insofar as the act, omission or failure to act 
otherwise constitutinq Gross Neqiiqence or Wilful Misconduct was inherent in those instructions or 
that approval. 

"GST/HST" means the goods and services tax provided for under the Excise Tax Act (Canada),, or 
any successor or parallel federal or provincial legislation that imposes a tax on the recipient of goods 
and services. 
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"Head Agreement" means the agreement to which this Property Transfer Procedure is attached as 
a Schedule. 

"Interest Amount" means, if Alternate 1 of Clause 2.06 has been selected to apply, an amount 
equal to: 

(a) interest on the Base Purchase Price at the Prime Rate plus one percent per annum, 
calculated daily and not compounded, from and includinq the Effective Date to and includinq 
the dav prior to the Closinq Time; minus 

(b) interest on anv Deposit at the Prime Rate plus one percent per annum, calculated daily and 
not compounded, from and includinq the date the Deposit is received by the Vendor to and 
includinq the dav prior to the Closinq Time. 



ipiosing Time. Although Jhe PTP. is much longer than the typical conveyance type agreement^ the expectation is that the benefits of using^for 
those minor l/arisacliqris yyill be a | ^ f % ^ ^ r a We Parties.argjamiliar vyitfi^l 

The PTP offers a platfonn that can greatly simplify the sale or swap qf undeveloped lands. See the sample undeveloped acreage sale^and swap V 
included as Addendums V-iVICafter the General Conveyance at the erid ot trie PIP. Iriose examples demonstrate the potential efficiency \ 
enhancements in processing those types of Transactions by using the PTP. W' 

Gross Neqiiqence or Wilful Misconduct: DThis definition is based qn the 2015 CAPL Operating Prgcedure definition, and has been included \', 
because ofthe references to triis term herein, I he annotations in that document otter additional insights on this definition. 

ii) Early judicial considerations ofthe concept of "gross negligence" were often in autqmgbile cases in which an Injured non-paying passenger had to 
prove that the driver s conduct was "grqssly negligent' ("gratuitous passenqer cases') T he issue was cgnsidered more recently in the context of the 
1990 CAPL Operatinq Procedure and loss of a mineral interest in Adecq Exploratiqn Companv Ltd. v. Hunt Oil Companv of Canada Inc 120081 A.J. 

I Deleted: Closing Date 

Deleted: th 

I Deleted: e Property Transfer Procedure 

;r Deleted: the 

, f pe le ted : Property Transfer Procedure 

Deleted: t 

Deleted: VI 

Mta. 8.A.), affirming 2007 CarswellAlta 1953 (AltaQ.B ). In making afindinq of gross neqiiqerice. the Court qf Appeal cited phrases from 
prior cases such as "very great negligence"cqnscious wrongdoing", "a very mar'ked departure" from the standard of care, "the character and the 
duration of the neglect to fulfil [thel duty, incluginq the comparative ease or difficulty of discharqinq it' as "important, if not vital, factors In 
determininq whether the fault (if any)....is so much more than nnerely ordinarv neqiect that it should be held to bea veryqreat. orqross, neqiiqence" 
and "conscious indifference," 

The 2007 CAPL Operating Proqedure definition that did not include the Paragraph (a) cqntent was considered in Bernum Petroleum Ltd. v. Birch 
Lake Enerqy Inc. 2(314 CarswellAlta 1965 (Alta Q.B.). It related to the manner in yvhich the operator conducted ioint operationson two wells The 
Court referred to both the common law and the definition and concluded that the determination of gross neqiiqence or wilful rnlsconduct is bothfa5 
and context specific. It recognized that there is siqnificant risk in industry proiects, that manvthinqs can qq wrong when cqnductinq operations an"g 
that " Often, decisions in the cgurse of drilling must be made guickly yvithqul tinie for exterided consultation qr analysis." "Two maior factqrs that 
contributed to finding in favqur of the operator were, firstly, the non-qperator's "failui"e to lead evidence on industry standards by vvhich the actions of 
Bernum could be compared" and, secondly, that the nqn-operatordid not object to the operator's dnllmg prqqram until\yell afterthetact. Based on 
this case, a Party should express any concern prornptly in writing, and it should prepare for any litigation in the context of industry standards and the 
potential impact of a different approach on the outcomes. 

iii) The ability to use instmctions of the other Party as a shield only exists if the act or omissiqn cqnstitiiting Gross Negligence or Wilful Misconduct 
was inherent in the instructions Prudent instructions implemented in a manner that meets the Gross Negligence or Wilful Misconduct test should 
not allow a Party to avoid sole liability. 

GST/HST: GST/HST at the presqribed rate wguld notiqnally be charged for the $1 or $10 of Miscellanequs Interests in an undeveloped lands ""'( Deleted-
Transaction. In practice, few Vendors would actually collect that amount, as there would be no Tanqibles for which GST/HST would be requirea 

Interest Amount: I) This definition relates tq the accmal of interest under Alternate 1 of Clause 2 06. It yvas introduced in the 2(}17 PTP because qf 
the possibility that trie Parties may structure their Agreennent sqthat interest accrues qn the Purchase Pnce durinq the Interim Periqd. Ttiis reflects 
trie pretnise that trie aqcrual of interest reflects trie benefit trie Purcriaser is receivinq from the allocation ot production revenue to it for the interim 
Period throuqh the Article 4.00 adiustments process: 

Any Interest Amount that results in an adiustment gf the Purchase Price will be allocated entirely tq the Petroleum and Natural Gas Rights under 
Clause 2.06, provided that it will be allocated entirely to the Tangibles if there are no Petroleum and Natural Gas Riqhts included in the Transaction. 

ii) The Interest Amount (and the other interest acqmals contemplated in Article 2.00) are at the Prime Rate plus one percerit per annum. Matiy 
agreements will use Prirne Rate, Prime Rate plus two percent per annum or another Interest rate. Parties that prefer a different handling are free to 
negotiate their preferred handling in their own Agreerrient. 

Interim Period; The inclusion of this definition streamlines the provisions pertaining to the maintenance of business during the period up to the 
j:;iosing l ime. (See" Crause 4.03 and Article 5.00]J ~_ ~_ \ 
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Land Schedule:. TJie Parties will customize the list of Schedules to their particular ]/ansaction. This definition has been stmctured so that the 
Land bcrieduie includes "without nmitatiori" certairyland Infofriiatiqnyrecbgrilziriqfhat "sdriie Ven'dors rri''*^ 
contracts qn a separate Schedule. TJie PTP.is prescfTffllve'abouTthe requirement to identifvfccertain types of Information without specifving the ' 
particular Schedui^ln which that infonn^onis'to" b'e" pro"vided."B"elri"g"p"re"sc"riptive"ab"o"ut Scriedules"wduTd ha've adv"er"s"elvlriip"act"ed "acceptance of.'/ 
the PI P.Jbee aisojhe d"eTlriitidri"bf ScheduTe".)""" J-

contracts on a separate Schedule. Tjie PTP.Is presciTptive'about the reguiremerit to identit'^certain types ot intormation without specifying the 
~n"Schedur^ln ' ' 

4See also jhe 

Leases; The definition includes a reference to certificates of title because of the possibility that the^/endor may wish to dispose of any fee simple 
interestheld by it under this T/arisactfdri: Whilethisjniqh^be the case for ei,Tjansactidn,lri whlctytriej^/engpr holds"riifriorfee sirfiple [nteresT^^ 
are incremental to the property, tfiis assumption will not always be accurate." Given that any feesirnple interest'of t l ie^er idorof "anv"6v "V-:". 
royalty accruing to it is gnly inqiuded in the Assets if identified specifically on the Land Schedule or otherwise in theTfead Agreement, the Vendor 
would want to be very clear abqut the handlinq j f it were disposing of Leases in vyhich It wished to retain a fee simple lessor Interest or ovemiding ',̂ ;: 

want to include a clear statement that if is retaining its fee simple title as lessor under those Leases. 
Interest were not subject t6"ariv"Le"a"s"e "a"t"th"e tim"e"(arid"ftiePu"rch"a"s"ei' wfsTies to"qbtalri"o"rie)."ftiePa"rtles wqurd pr"e"s"um"ablv"a1sq be including In the v,"." 
Agreement a Schedule outlining the forrn of Lease that the Parties would be entering into at Closing for the applicable nghts being leased byIFie v,". 
Vendor to the Purchaser as part of the Transaction': 

Licencee Rating: 1) The definition has been stmctured as a generic definition that could apply across multiple jurisdictions over time. 

This is consistent with the generic manner in yyhich the PTP addresses tfie representatiqn of each Party about the ability to make pr accept a 
transferof a licence of a VVell or particular Tangible under tfie Aqreement. (See, for exannple, the annotations on Clause 3 04, Paraqraph 6.02(g) for 
the Vendor and Paraqraph 6.04(d) for the Purchaser and the condition in Paraqraph 10.03(c).) 

If the ability to effect a transfer of any licence for any qf the Assets is in questiqn. the onus is on the Parties tq add custom content in tlieir Head 
Aqreement tq address their particular needs. This rniqht be done, for example by includinq additional definitions, a Clause that relates to the 
specific handling required for their circumstances and the inclusion of additional conditions to Closing: 

The PTP reguires the Parties to address any recognized problems jn effecting required liqence transfers qn a custom basis in their Agreement in 
the context of their particular situation. There were two reasons fqr this apprqach. The first was the belief that the PTP should not attempt to predict 
or prescnbe the handling of an issue of increasing impqrtance that needs to be assessed and handled bythe Parties and trieir applicable legal 
advisors on a case by case basis. The second was that tfie fluidity of the F^egulations on triis area over time and across jurisdictions was such that 
anv more specific handling ot trie Issue in the PTP could potentially create unintended conseguences for the Parties over time. 

Losses and Liabilities: i) This definition is based on the definition in the 2015 CAPL Operating Procedure, with tlie addition of a prqvisq based on 
Clause 4.04 of that document. It streamlines the liability and indemnification provisions throughout the Agreement. (See, tor example. Clause 5.oa 
and Article 13.UU.) 

11) The reference "(including that Party)" clarifies that Losses and Liabilities apply to both third party claims and losses suffered directly by a Party. 

ili) In the absence ofthe qualification befqre the prqyisa legal costs to be recovered bythe indemnified Party would be limited to costs on a party-
p'arty basis, as prescribed by the Alberta Rules of Court." This^ould usually be far less than the actual cbsfs paUby aj'artvt 

iv) The protection granted by this definition does not extend to third party damaqes for which the iniured Pjartv is entitled to be indernnified. The 
provision distinguishes between a PartVs damaqes relatinq to its own interest and requirinq the innocent Iniured Party to compound its loss by 
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This amount will increase the Purchase Price as described in Clause 2.06, and will be allocated, for 
tax purposes, solely to the Petroleum and Natural Gas Riqhts, except that this amount will be 
allocated solely to the Tanqibles ifthe Assets do not include anv Petroleum and Natural Gas Riqhts. 

"Interim Period" means the period from the Effective Date to, but not including, the Closing Tim^ Deleted: Datê  

"Lands" means, subject to the exclusion of the Excluded Assets, the lands, formations and 
associated Petroleum Substances described in the Land Schedule, insofar only as rights relating 
thereto are granted under the Leases. 

"Land Schedule" means the Schedule that describes, without limitation, the Lands, the Leases and 
the Petroleum and Natural Gas Rights and interests therein being disposed of by the,Vendor. 

"Leases" means, collectively, the various leases, licenceSj^^ertificates of title and other documents 
of title set forth in the Land Schedule through which the holder may explore for, drill for, recover, 
remove or dispose of Petroleum Substances within, upon or under the Lands (or lands with which 
the Lands are pooled or unitized), and includes, insofar onlv as thev relate to the Lands, the rights 
accruing to the holder thereof and, if applicable, all renewals and extensions of those documents and 
all documents issued in substitution therefor. 

"Licencee Rating" means the liability manaqement rating, licencee liability rating or other 
comparable rating, assessed bv the applicable Regulatorv Authority in the jurisdiction in which the 
Assets are located in the context of transfers to the Purchaser hereunder of the licences for Wells or 
Tanqibles under the Requlations. 

"Losses and Liabilities" means all claims, liabilities, actions, proceedings, demands, losses, costs, 
expenses, penalties, fines, assessments, charqes and, daniages, whether statutory, requlaton/, 
contractual, tortious or otherwise, jwhich may be sustained or incurred by any of a Party, its Affiliates 
and their respective directors, officer^ and employees respectinq any person (includinq that Party), 
including, reasonable legal fees and disbursements on a solicitor and client basis, provided that 
Losses and Liabilities do not include anv Extraordinary Damaqes, except insofar as the damaged 
Party is entitled to be indemnified hereunder by the other Party for any such damaqes suffered bv 
third parties that have been awarded by a court of competent jurisdiction. 

"Market Price" means the price at which Petroleum Substances are disposed of for purposes of 
Articles 4.00 and 5.00, which price is not unreasonable, having regard to market conditions 
applicable to similar production in bona fide arm's length sales agreements at the time of that 
disposition. In making a determination of a Mari<et Price, the disposinq Party will use a bona fide 
methodoloqy that is reasonably consistent for the period to which the disposition pertains, and will 
consider such factors as: 

- ( Deleted: Transferor 

I Deleted: , permits. 

" I Deleted: reservations. 

I Deleted: 
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--[ Deleted; , agents 

1 Deleted:, without limitation, 

(a) the kind, quality and volume of Petroleum Substances disposed: 

(b) the timinq and duration of the disposition; 

(c) whether the disposition is required under a pre-existinq bona fide arm's lenqth aqreement 
that applies specifically to the Lands and those disposed Petroleum Substances: 

the point of sale: and Id) 

(e) the type of, and costs for using, transportation service (includinq anv applicable demand and 
variable charqes, measurement variance and anv other volumetric deductions forminq part 
ofthe consideration for the transportation service, including fuel) to deliver those Petroleum 
Substances to the nearest point of sale. 

Except as provided in Paragraph (c) above, structured prices for terms exceeding 31 davs, whether 
transacted or referenced, are not relevant to the determination of Market Price hereunder. For this 
purpose, a structured price includes anv fixed price, price swap, fonA/ard or futures contract, put or 
call option, either physical or financial, entered into by a Party for the sale of production volumes. 
Notwithstanding the preceding portion of this definition, insofar as Petroleum Substances are 
disposed of and accounted for by the Vendor pursuant to any pre-existinq bona fide arm's lenqth 



paying cash amounts to a third party for anv Extraordinary Damages awarded to that third party by a Court. 

v) The definition is also subiect to the general legal duty qf an iniured Party tq mitigate its losses. This may include, in part, a duty to notify the other 
Party of the losses, so that corrective measures can be taken at the eariiest opportunifyT 

Market Price: 1) This definition was Introduced in the 2017 PTP. It is based pn the definition in the 2015 CAPL Operating Procedure, with the 
replacement of the optional sentenqe therein with a new last sentence relating to the Vendor's pre-existing bona fide arm's lenqth sales aqreements 
due to the differences with A&D. The 2015 CAPL annotations offer additional insights on this definition. 

11) This definition was included to create qreater certainty and protection for the Purchaser yvith respect tq the yendqr's disposition of production 
vqlumes dunnq the Intenm Penod on behalf of the Purchaser This is particularly important during a penod in which there is volatility in the price at 
which production Is being sqld in the marketplace. F^aragraph 4.01(f) requires the Vendor to adiust accounts between the Parties usinq a Market 
Price for volumes beinq sold on behalf of the Purchaser dunnq the Interim Penqd and that period followinq Closinq dunng yyhich the VendoT 
continues to market production on behalf qf the Purchaser. Notyyithstanding that obiective. the definition is stmctured to qffer suitable protection fo"r 
the yendor in circumstances in which the Vendor is selling Petroleum Substances under a pre-existing bona fide arm's length sales agreement of 
the type contemplated in Paraqraph (c) of the definition of Title and Operating Documents. That being said, the Parties miqht also choose to enteT 
into a separate asset specific marketinq an'anqement for the handlinq of proguction durinq that period. 

This is an Issue on which industry agreements respectinq asset dispositions haye tended to pe silent. As a consequence, tfie purchasers 
thereunder riaye been at some risk in the absence of supplementary aqreements between the vendor and the purchaser addressinq the handlinq b? 
production volumes durinq the period in which the vendor manaqes production volumes from the sold property on behalf of the purchaser. 

ill) The definition refers to '1he kind, quality and yolume of Petroleum Substances dispqsed." Natural qas is typically measured at the vvellhead as a 
volume (mcf). yet is sold as a heat equivalency (GJ's). The Parties need to understand ifthe definition adeguately describes a natural qas product 

iv) The challenge yvith this type of definition is to include pricinq mechanisms that protect aqainst notional, discretionar/ allocatiqns of the least 
favourable marketing arrangements in the Vendor's pqrtfolio, while not creating inapprgpriate outcomes for it there vyere tyvq alternativ"e 
approaches that could have been taken on this issue-(a) tlie inclusion of a detailed prescriptive pricing niechanism that specified what the price is: 
or (b) a mqre qeneral rnechanism that focused on what the pnce is not, by including process controls tg limit any attempt to use a price that is 
unreasonable. This definitiori uses the secqnd approach. I his approach preserves the desired flexibility in the vast majority of cases, while 
addressinq the problem of arbitrary pricinq allocations resulting frorn unfavourable hedqinq arrangements! 

y) The onus is on a Purchaser to demonstrate that a sale price was unreasqnable, tiavinq regard to market conditions at the time. This ensures that 
the Vendor is not required to investigate each sale opportunity to try to obtain the highest price available in the marketplace: 

vi) A Vendor yyith a larqe portfoliq of unfavourable rtiarketinq arranqements would often want to neqotiate a different handlinq forthe Interim Period, 
particularly it the financial records associated with the Assets reflected the pncinq under those marketinq arranqements. 

Miscellaneous Interests^ i) The value of the Assets is typically allocated to thejihard assets^- the Petroleum and Natural Gas Rights and the 
I angibles. i here are, hoyvevei', blher"ileriis"which, while not having a readily quantifialDle value, enable the"j^"u"rch"asertb"use those assets - the 
Miscellaneous Interests. These include such items as the applicable operating, J.V. and unit agreements/files, productibri sale contracts. Surface 
Rights, wellbores and geological and engineering records. (J.V. accounting records would also tend to be provided for operated properties.) 

ii) The definition ofTitle and Operating Documents refei;enced in Paragraph (a) includes certain productiqn sale agreements surface aqreements. 
pad site sharinq aqreements and J V production handlinq aqreements. I hat definition may be broader than that with which users are familiar"" 

ill) Wellbores and casing are characterized as intangibles for tax purposes. The wellhead and other surface equipment are Tangibles. 

iv) The correspgndinq definition and the related annotations in the 2000 PTP also addressed Infqnnatiqn and materials that were excluded from the 
Miscellaneous Interests, the definition of Excluded Assets and the associated annotations address that content as of the 2017 PTP. 

v) Otherthan for seismic, microseismic and proprietary interpretatiqns failinq within the definitiqn of Excluded Assets Paraqraph (d) would include 
core and sampling information. A Vendor that intends to exclude that infonnation would need to modify trie applicable definitions. 

vi) SCADA and other field measurement systems are addressed in the definition of Tanqibles. 

J'ermitted Encumbrances: i) The Assets are not maintained in a vacuum. A£urchaser cannot expect to step into the shoes of the^/endor and 
acquire inem without any restrlctioris bri their"u"s"e"."A"Ve"ridq"r"shoulcf be"^ abou"t"m6dlfying"the"ite"ms"rn"thls""d^^ offh"e" 
degree tq which the representations and warranties made by it under Clauses 6 01 and 6.02 are ultimately linked so closely to tfie definition of 
Permitted Encumbrances Similarly, a Purchaser should be cautious about adiustments to this definitiqn that broaden the scope of this definitioTi 
because of its impact on the Vendor's responsibility for the representations and wamanties made by it under those Clauses: 

The Assets are subject to a very wide spectrum of regulatory control. Ttie Leases vyill include an obllgatiqn to pay royalties. The Vendqr should be 
clear about any unigue royalty obliqations that wouldnot be transparent to a potential Purchaser as well as the status of any royalty free or other 
reduceg royalty program ih its communications yyith the Purchasei" and, perhaps, in a Scfiedule 1 he Leases will also include certain restnctions and 
require the perfomiance of many obligations If they are to be maintained In good standiriq. The Assets will also generally be subject to certain 
restrictions because of their inclusion in operating and unit agreements with third parties. These types of ;£loudSjOn the use of the Assets exist in 
the nonnai course of business, and generally do not significantly diminish the value of the Assets to thefufchaser." " 

(Deleted: Subclause 1.01T: 

.fpeleted:" 

Deleted: 

Deleted: 

I Deleted; Subclause 1.01V: 

IT Deleted: Transferee 

,[ Deleted: Transferor 

: [ Deleted; Transferee" 

Deleted: 

, I Deleted 

Certain other types of ;;plouds ̂ however jiave a material impact on thej^urchaser's assessment of the value ofthe Assets. These includ&such /;' 
items as ORRs held by thli'd"parties". ROFRiappficafjIeutd this Tirarisacfion, • live farmouts, applicable penalties/cdsf recoveries, unit aqreements^ /-' 
CO&O aqreements. pad site sharinq aqreements<and J.V."service"agi'ee"merit"s"wlthlb"n"ger terrriiriatlonp^ (i,e.. lonqerth"a"ri "51 "daysV"_ 

To bring these items within the scope of thiidefinition, the latter Items must be identified in the Land Schedule or one ofthe other Schedules to the ^. 
Agreement, so that the Purchaser can take those items into account when determininq the Purchase Price: (Marketing agreements exceeding 3'1_ 
days also must be identified in a bchedufe" Liridef Pal'aqrapli "(c) of the defrnitibri ofTTfle "arid" Opei'af ing' Docuriierif&J Hbwev"e"r". th"e" I^P" d"o"es riof 
specify the Schedule in which that information is tb be provided, such that the Parties can use their own preferred Schedule names and fonnatsT^'-

It is also the better practice to describe in reasqnable detail in any sale brochure any marketing agreements that are to be assigned and 
miscellaneous J.V. agreements, such as CO&O Agreements, pad site sharinq agreements, water disposal agreements, processing or 
transportation arrangements and contracts with field operators "Tjiose aqreements can create material obligations^ 

( Deleted: 

{ Deleted: ^ 

ii) The reference "(or is pending at the Effective Date)" was intrgduqed in Subparagraph (a)(iv) ofthe 2017 PTP It recognizes that any cgnseguence 
of non-participation that may apply to the Vendor as a result of its election not tq participate In an operatiqn under the Operating Prgcedure actually 
only crystallizes when that operation has been conducted and the entitlement ofthe participants to that conseguence confinned 

iii) The inclusion of only those Rights of First Refusal identified in a Schedule as Permitted Encumbrancesj:reates an obligation on the partof the 
.Vendqr to review its obligations to third parties carefully. In practice, a ROFR under a land or J.V. agreement that is overiooked when building the 
Schedule" is" typically added without objecllori if It is discovered dij ring tfie lille review. 

Deleted: e Permitted Encumbrances 

Deleted: Transferee 

Deleted: (Paragraph 1.01 KK( 

Deleted: c) 

Deleted:, in reasonable detail in any sale 
brochure, as t 

Deleted: (i.e., dedicated lands marketing 
contracts, long tenn processing arrangements, 
dedicaton of lands to a particular Facility) 

Deleted: admittedly 

Deleted: Transferor 



aqreement that is either identified in a Schedule or can be terminated, without penalty, on notice of 
31 davs or less, the price received by the Vendor for the disposition of those Petroleum Substances 
under that aqreement will be the Market Price for that disposition for the purposes of this Aqreement, 
subject to anv adjustment under Paraqraph (e) above for transportation service under that 
aqreement insofar as not othenA/ise applied aqainst the proceeds of production under Article 4.00 or 
anv other provision of the Aqreement. 

"Miscellaneous Interests" means, subject to the .exclusion of the Excluded Assets, the Render's 
entire disposed, interest in all property and rights, other than the Petroleum and Natural Gas Rights 
and the Tangibles, insofar only as Jhey pertain directly to ttie Petroleum and Natural Gas Rights an^, 
the Tanqibles. or either of them, including; 

Deleted: limitations and exclusions in this 
definition 

•'A Deleted: Transferor 

Deleted: assigned 

(a) the Title and Operating Documents; 

(b) the Surface Rights; 

(c) the wellbores and downhole casing respecting the Wells; and 

(d) copies of geological, engineering, Facility and other records, files, reports, datg, and 
documents that, in the,yendor's reasonable judgment, relate directly to the Assets, incjudinfl 
the Vendor's ownership interest in anv seismic data or microseismic data identified on a 
Schedule that was acquired for the account ofthe owners under a unit aqreement. 

"Party" means a person, partnership or corporation that is bound by th§,Agreement. 

"Permitted Encumbrances" means: 

Jhe terms and conditions of the Title and Operating Documents, includinq, .obligations for 
lessor royalties payable under the Leases, the reversion of anv Lands between the Effective 
Date and the Closing Time due to expir/ of the applicable Lands in accordance with the 
tenns of the applicable Leases, as contemplated in Subclause 5.03A, and any penalty or 
forfeiture that applies to the Assets subsequent to the Effective Date that results, from the 
purchaser's election under Subclause 5 . 0 ^ not to participate in a particular operation, 
provided that the foilowing items in existence at the Effective Date must be identified in a 
Schedule to qualify as Permitted Encumbrances: 

liL _^ny overriding royalties, net profits interests or other encumbrances applicable to the 
Petroleum and Natural Gas Rights for which the j^* u rcha se r yyil j assume a r\ obi iq ation 
for payment hereunder: 

_^ny existing potential alteration of the,Vendor's Jnterest jn the Assets because of a 
payout conversion or farmin, fannout or other such agreement; 

(iii) ^ny Rig ht of First Refusal; 

(V) any unit, facilitv, shared well pad and service agreements described in Paragraphs 
^d), (f) and (g)_ of the definition of Title and Operatinq Documents: 

(b) 

(c) 

easements, rights of way, servitudes or other similar rights, including^ rights of way for 
hiqhways and other roads, railways, sewers, drains, oil or gasjjipelines, qas or water mains, 
jDower, telephone or cable television towers, poles and yyires; 

the Regulations and any rights reserved to or vested in any Regulaton,; ALithority tq levy 
taxes, reguire periodic payment of rentals, fees or other amounts or otherwise to control or 
regulate any ofthe Assets in any manner, including, the right to control or regulate production 
rates and the conduct of operations; 
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Deleted: to the extent 

Deleted: or 

Deleted: , without limitation 

Deleted: , comespondence 

Deleted: Transferor 

Deleted: e 

Deleted: Unless otherwise agreed in writing 
by the Parties, the Miscellaneous Interests 
exclude the Transferor's tax and financial 
records, as well as files, documents, reports, 
data, intellectual property and computer 
hardware or software insofar as they: 
(i) pertain to the Transferor's geophysical 
data and interpretations thereof; (11) pertain to 
the Transferor's proprietary technology, 
evaluations or interpretations (whether 
geological, engineering, economic or 
othenwise); (ili) are legal opinions; (iv) are 
documents prepared on behalf of the 
Transferor in contemplation of litigation; (v) 
are owned or licenced by third parties with 
restrictions that prohibit their deliverability or 
disclosure to the Transferee; (vi) are referred 
to specifically as exclusions in a Schedule; or 
(vii) pertain to records required to be 
maintained under the Regulations ifthe 
retention period for those records thereunder 
has expired.Tl 

Deleted: is 

Deleted: , without limitation. 

Deleted: ing 

Deleted: Transferee 

Deleted: 2 

Deleted: (i) 

Deleted: Transferee 

jsny penalty, cost recovery or forfeiture that applies to the Assets at the Effectiye 
bate (or is pending at the Efi'ective bate) because of the yendoPs election pot to 
participate in a particular operation; and 

Deleted: the 

Deleted: (11) 

Deleted: Transferor 

Deleted: (iii) 

Deleted: (Iv) 

'[ Deleted: Transferor 

Deleted: 1.01 KK 

•f Deleted: , without limitation. 

fc 
Deleted: or oil 

Deleted: electric light, 

Deleted: municipality or govemmental, 
statutory or public 

Deleted: a 

Deleted: , without limitation. 



The altemative stmcture of this provision would provide that unidentified ROFRs would automatically be Permitted Encumbrances. This would 
provide little accountability to the.Vendor in the preparation of its Schedules, and frequently result in delays in Closing Transactions. In addition, 
potential purchasers yvquld often unintentrgrially bid qri properties wlthTRDFRs"be"c"ause"6fjhe erroneous expedatlqnThat ROFRs did not exfsf [ ~ • 

iu) There is often some confusion about the inclusion of a Right of First Refusal as a Permitted Encumbrance, as a ROFR applicable to the 
ransaction would be exercised, waFved or have lapsed priorto Closing, The reason forinclusion, though, is that the " acquires its interest 

subjectto" thFsfestrictio'ri ori Its" Iriterest as regards any future dispositions if third parties hold the remaining interest under the ROFR "agfeeriiehf." "\ 
v) The Paraqraph (b) type reference is sometimes qualified witti a reference such as "that do not materially impairthe useof the affected Assets." A 

Deleted: Transferor 

Deleted: t 

( Deleted: p 

Purchaser should make this an area of focus ih its due diliqence process if it has any such concern about the impact o f the Permjtte"d 
Encumbrances on its ability to use the Assets in the manner it intends. In addition, the inclusion of any such reference potentially creates a plattorfn 
for unnecessary disputes, barticulariy when the respective uses can chance over time, 

^ i ) Paragraph (h) provides that a lien being contested in good faith is a Pennitted Encumbrance. While generally appropriate, there may be 
circuriisfarices iri which the.Vendor s financial situation or track record is such that a .irchasef will riot be willing to accept this outcorhe.That belriq 
said, the Vendor niay be regiulred lo Identify"cerfaFri c"o"rit"e"st"e"d lfe"rislri"a"Schedule "unoer the Lawsuits "arid ClaFms r"e"pfes"erit"afrbri"beirig made by it \ ' 
under Paragraph 6,02(b) Ifthe disputed lien was potentially escalating to litiqation"T 

vii) Paragraph (10 states that Title Defects that are disclosed in the Agreement oi^had been identified and waived at Closing are Permitted 
Encumbrances. This dbes riotadversely impact th ePu rch a ser" s "ri ght s "with" respect to certain othei;Title Defects that may only be discovered "afte^"'.-
Closing. The primary examples of thos4would be Title Defects that were: (a) not apparent because of th^/endor 's failure to provide access lo the 
required files in violation ofthe Provision "o"f"D"qc"urii"erits"r"e"pr"eseritatrori in"Pa"ragr"a"ph.6."02(ri-Q"a"n"d"a"c"o"ri^esp^^ 
created as a result of the.Vendc's breach of its maintenance ot business obligations under Clause 5:o:^ and (c) subiect to the hari"dirnq fn 
Clauses 6.0^and 13.01 fol violation ofthe s representations arid vvarfanfles under Article 6.cro.;;(See a[sq Subclause|8^ ....'JB 

viii) Paraqraph (I) was introduced as of the 2017 PTP, and captures anv other adverse claims Identified on a Schedule. "J^ 

Deleted: over 

Deleted: t 

Deleted: Transferee 

Deleted: i 

Deleted: Transferor 

Deleted: Transferee 

Deleted: 

[ Deleted: provides 

Deleted: that 

Deleted: Transferee 

Deleted: subsequent to 

Deleted: e latter 

Deleted: Transferor 

Deleted: 1 

Deleted: Transferor 

Deleted; 2 

Deleted; 4 

Deleted:, in 

Deleted: Transferor 

Deleted: C 

Petroleum and Natural Gas Riqhts: i) The interest being conveyed is the specific interest described in the Land Schedule, such that the 
J-'urchaser does not automatically acquire any additional interest held by the^/endor. 

Deleted: Transferee 

The Parties could easily modify this and the definition of Tangible^to link the disposition to the.Vendo[^s entire interest if their intention is to acquire 
any incrementally greater interest held by the j^/endor ifthe interests" "a"re" unclear (See alsqthe annotations on Clause T . P ! ? ) ] ^ f c ' 

Deleted: Transferor 

ii) Fanmins and other "live" earning agreements are Included here, even though earning has not yet occurred. Thes^ interests might also be 
interpreted as Miscellaneous Interests in the absence of this reference. The Parties may wish to consider this question in certain circumstances 
because ofthe potential impact on the tax allocations if uneamed rights comprise a large portion ofthe Lands. 

iii) It is unlikely that the PTP would be used for a SAGD or other bitumen proiect. The reference provides context for any such deal, though. 

Pipeline Records: This definition was constructed as a generic definitiqn that could apply across multiple jurisdictions and reflects the recent 
ennphasis on pipeline recqrds in Alberta. The definitiori simplifies the drafting in other provisions of the PTP. (See Clause 3.07, the relaled 
annotations and Paragraph 6.02(r) tor additional context.) 

Prime Rat^ ilThe inclusion of this definition allows the Parties to address the interest provisions in the PTP,(Clause 2.0^ Clause 2.0&, Paraqraph /' 
4.U1 (l<j and Clause T2.02) riiore siriiply if they prefera different interest rale ffiari"setTo;rtliln any of those provisions._ y 

ii) Some Vendors miqht make a corporate preference chanqe to identify their principal banker more specifically. 

Property Transfer Prqcedure: Althouqfi a fonm qf General Conveyance yyas created in coniunction with the PTP. 11 vyas recqqnizecl that Parties 
may pret̂ er lo include their own preferred fonn of General Conveyance in the Agreement. As a consequence, it is not part of the PIP" 

Purchase Price:,i) A definition qf Base Purchase Price was introduced in the 2017 PTP lo address the original contemplated consideration before 
the adiustments ahd other modifications contemplated in the PTP. Some of the annotations on the 2000 version of this definition were also shifted / 
to that definition as a result of that chanqF 

n) The'Furcliase" Price would be increased by ariyTnteresf "that accrij"es Tor fh"e"peiTo"d tefvveeri the Effective Date and the CTbslrig i f the Parties" 
negotiate the use of an Interest mechanism in their 1/ansaction under either Alternate in Clause 2.0§. Clause 2.0^allocates incremental interest t o _ , 
the Petroleum and Natural Gas Rights, subiect to an"v"a"p"plica{ib"n""oT"Claij"s"e"T.D5 i f ttie "/'vs"s"et̂  Riqhts. " : 
The Purqhase Priqe would also be modified to reflect any Interim PeTiod adjustments on the basis prescribed in Article 4.00. A positive balance for 
the Article 4.00 adiustments would reduce the cash payable al Closinq. 

I Deleted: using the Petrodocs tool 

Deleted: Transferor 

Deleted: Transferor 

Deleted; Such 

Deleted: Subclause 1.01Y 

Deleted: Property Transfer Procedure 

Deleted: 2B 

Deleted: 4 

Deleted: h 

Deleted: Subclause 1.01AA: 

Deleted: 1) The operative Clause ofthe Head 
Agreement would state the Purchase Price, and 
allocate that price among the Petroleum and 
Natural Gas Rights, the Tangibles and the 
Miscellaneous Interests. An allocation would 
also be required for seismic data, if included. 
That Clause would break down the Purchase 
Price into the Deposit (if applicable) and 

Deleted: t 
IioL 

Deleted: 4 

Deleted; 4 
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(d) statutory exceptions to title and the reservations, limitations and conditions in any grants or 
transfers from the Crown of any of the Petroleum and Natural Gas Rights or interests 
therein; 

(e) 

(f) 

(g) 

mi 

(j) 

undetermined or inchoate liens incurred or created in the ordinary course of business as 
security for the j/end or's share ofthe costs and expenses ofthe develppment or operatipn of 
any of the Assets or the handlinq of Petroleum Substances, which costs and expenses are 
not delinquent as of the Closing Tim^ 

undetermined or inchoate mechanics' liens and similar liens for which payment for services 
rendered or goods supplied is not delinquent as ofthe Closing Tim^ 

liens granted in the ordinary course of business to a public utility, municipality or 
governmental authority respecting operations pertaining to any of the Assets for which anv 
required payments are not delinquent as ofthe Closinq Time; 

any lien contemplated by Paragrapl\ (e), (f) or (g) above, that the applicable lienholder has 
attempted to apply because of an alleqation that a required payment is delinquent if the 
Vendorjsj:ontestinq that Jjery in good faitl^and iĵ will retain responsibility therefog 

anv security qranted by, throuqh or under a third party that applies onlv to that third party's 
interest in anv of the Assets: 

anv Security Interest of any third party encumberinq the Vendor's interest in and to anv of 
the Assets if, at or prior to Closinq, the Vendor has delivered to the Purchaser a discharqe in 
reqistrable form or a "no interest letter" in a fonn satisfactory to the Purchaser, actinq 
reasonably, from the financial institution(s) or other third party holdinq that Security Interest. 

any defects or deficiencies in title to the Assets disclosed in th^ Agreement and any other 
defects or deficiencies in title to the Assets that are waived or deemed to be waived under 
Article 8.00: and 

• i Deleted: Transferor 

I Deleted: 

I Deleted: 

Deleted; s 

Deleted: of this Subclause 

Deleted: that 

Deleted: being 

Deleted; ed 

Deleted: by the Transferor 

Deleted: for which 11 

Deleted: , as identified in a Schedule 

Deleted: and 

Deleted; is 

(I) all other liens, adverse claims and other third party claims or interests set out in a Schedule, 
insofar as thev are not included in the precedinq Paraqraphs of this definition. 

"Petroleum and Natural Gas Rights" means, subiect to the exclusion of the Excluded Assets, the 
interests of the ,Vendor described in the Land Schedule in respect of the Leases insofar as ̂ hey 
apply to the Lands, including^any existjng contractuaj r̂^̂  
applicable Lands under a farmin or similar arrangement and any overriding royalty, net profits 
jnterest or other encumbrance in favour ofthe Vendor specifically identified as respectinq the Land^ 

-fc 

"Petroleum Substances" means crude oil, natural gas and every other mineral or substance 
(includinq products derived therefrom, sulphur and its components and, if applicable, sands and 
other rock materials containing bitumen), the right to explore for which, or an interest in which, is 
granted under the Leases respecting the Lands. 

"Pipeline Records" means, with respect to each pipeline operated by the Vendor that is included in 
the Tanqibles and for which the licence is expected to be transferred to the Purchaser, any pipeline 
records that the Vendor is required to retain under the Requlations for each such pipeline. 

"Prime Rate" means the per annum rate designated at the applicable time as the reference rate for 
Canadian dollar commercial loans by the main Calgary branch of the principal bank used by the 
yendor. vyith any change to that rate being effectiye under th^ Agreement on the same day as it is 
made effective by that bank. 

"Property Transfer Procedure" means this Schedule 

"Purchase Price" means the amount determined jjnder Clause 2.04 as a consequence of modifyinq 
the Base Purchase Price to reflect exclusions and adjustments on the basis prescribed by that 
Clause,and as rnay othewise be described in jha Aqreement. 

Deleted: Transferor 

" •[ Deleted; to the extent 

' I Deleted: , without limitation, 

r Deleted: Transferor 

Deleted; accming lo the Transferor 

j Deleted: prime 

Deleted: Transferor 

Deleted: is 

Deleted: , including Exhibit "A" hereto tilled 
"General Conveyance" 

Deleted: : (i) for a sale and purchase, the 
amount payable by the Transferee to the 
Transferor for the Assets 
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Deleted: the applicable provision ofthe 
Head Agreement; and (ii) for an asset 
exchange, the value attributed to the 
Transferor's Assets under the applicable 
provi 

Deleted; sion ofthe Head Agreement, in 
each case with such modifications as are 
provided under 

Deleted: e 



Purcliaser: This definition was iritrqduced in the 2017 PTP to refleclthefact that the vast majority of Transactions will be sales for which the Parties 
would preferto use the traditional Vendor and Purchaser references. The definjtion of Asset Exchange this definition, the definitiqn of Vendor arid 
the corresponding definitions of Transferor and Transferee introduced in the 201 / P IP have allowed the PTPlo be written to address sales, with 
rules of interpretation thai accommodate an Asset Exchange. 

Regulations:.The reference to "the Assets,the Parties or tlie Transaction" is included to ensure that both applicable provincial and federal mies 
apply, because "of fhe drvlsiori of powers belweeri the two levels of goverh"rii"e"rif, th"e federal regime focuses on bodies, rather than properties. 

I Representations and Warranties Cert i f icate, i) This definition has been included lo streamline the applicable conditions to Closinq and to 
accommodate the possible structure ot the Agreemeritlf this certificate is" riot required." TheParties will ofteri cfibbse ribttblri"clud"e"the"c"e"rtiticafe"for" 

I minor value 1/ansactions to nfiinim[ze the adminis^^ 

ii) Some companies have the certificate executed by authorized employees who are not officers. Those companies may wish to consider a custom 
I change for their agreement^ This flexi bll Ity was not introduced in the provision in light ofthe many instances in which an acquiring Party requirinq a 
I certificate would prefer the higherleveFbf comfort inherent in a certificate executed by an officer fcfcfcfcfcfcfcfcfcfcfcfcfcfcfcfc^ ; 

Required Approvals: This definition vyas introduced in the 2017 PTP It addresses any apprqvaKs) reguired under; the Investment Canada Acf and 
the Investment Canada Act, qr either of them, as applicable. While it is unlikely that either qfthqse approvals wquld be required for a Transaction 
that is likely to use the PTP, 11 Is possible (e,g., a property with a partial interest and a book value that is heavily impaired). 

This definition and the related content in Clause 6.01 and Article 10.00 and the related annotations have been included primarily because the PTP 
is likely lo be used as a reference documenl when reviewing another form of document. 

Right of First Refusal :.See the detailed discussion on Rights of First Refusal in the annotations near the end of Jhe PTP. Also see the detailed 
discussion in the annotations" "o"ri "AftlcFe" 74.UO "o'f fh"e"2015'cAPL"O"peraflri"q" Fro'ced'ure, 

Schedule:, It is expected that the Parties will customize the list of Schedules forthe Agreement in the Head Agreement. There was no attempt to 
do this in ttie'J^TP because of the differences in the manner in which cdriipariles'prefer to present the information to be included in Schedules and 
the possibility that the Agfeerfierit could beariAssel Exchange Agreement: However, there'are "s"p"eciTFc7equlr"e"m"erifs'td lricru'de"t5fescribe'd type's'qf" 
inforrnalion in a Schedule in addition tq the normal land informatiqn (e,q., certain J.V aqreernient and marketinq information, live AFEs. certairi 
Facilities and Tanqibles etc.). The applicable provision of trie Head Agreement might be something sucri as: Ihe following schedules are attached 
hereto and made part ot this Agreement: 

I Deleted; Subclause 1.01BB: 

" l o e l e t e d : 

(De le ted : Subclause 1.01CC: 

{ Deleted: 

Deleted: 

' I Deleted; through Petrodocs 

I Deleted; require 

- \ Deleted: Subclause 1.01 DD: 

Deleted: this document 

^Deleted: Subclause 1.01 EE: 

Deleted: Property Transfer Procedure 

(a) Schedule "A" which is the Property Transfer Procedure; 
(b) Schedule '°B which is the Land Schedule, and identifies (i) the Lands:' (iif the Leases: Jiip: 
(c) Schedule " C . .., which is the e t c . 
(a) Schedule "Xywhich is the form of trie Heoreseritations and Warmnfi'e's'Certific'ate:'a'hd' 
(e) Schedule *? .'which is the form ofthe General Conveyance., 

Deleted:, including the Exhibit thereto that is 
the form ofthe General Conveyance 

Scheduled Closinq Date: This definition was introduced in the 2017 PTP. This definitiqn and the related annotaliqn should be reviewed in 
conjunction with the detinitjqn of Closinq Tirne A saniple definition forthe Head Aqreenient is: "Scheduled CiosinQ Date "means (date). As is the 
case with the definition of Effective Date, it links back to the Head Aqreement lo make the contemplated dates readily apparent to readers. 

Specific Conveyances i) The Specific Conveyances are those documents, other than the General Conveyance delivered to effect the 
conveyance ot the inoividual"Assefs"t'dttieJ''u"rcbaser'The'Gerie"ralCo"n"v"ey^^^ 

ii) The prqviso at the end qf the definition was introduced in the 2017 PTP. Surface Riqhts relatinq to rgad use agreements and crossinq 
aqreements are typically held under "master aqreements ' between the applicable qf;antqr and qrantee such that the Vendor cannot assign its 
interest thereunder. Althqugfi tfie existence of any such agreement vyquld be identified lothe Purchaser, the Purchaser will need to enter into new 
agreements for the applicable Surface Righls within 60 days after Closing 

iii) As noted in ttie annotations on Clause 3 03. the Impqrtance of a qlear handling of Environmental Liabilities Is such that both the Vendor and the 
Purchaser need lo be yery careful when determininq vyhether a 4A (assignment of interest in entire agreement) or4B (assignment of iriterest in less 
than entire agreement) elecliqn is made in a nqtice pf assignment under the CAPl^Assignment Procedure if the applicable agreement had originally 
included other since expired lands with abandoned wells that are not referenced In the Agreement. 
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Surface RiphtsJ) Users need to recall that Surface Flights and other operational licences falling vyithin the scope qf the Miscellaneous Interests will 
onlv be assignee! tothe Purchaser if it is replacing the Vendor as Operatqr. There would be no assignments ifthe Vendor were a non-operator or l l 
were only disposing of a portion of its interest while remaining as operator with its residual interest. 

[ Deleted: general 

•r Deleted: Subclause 1.01HH: 

ii) The Surface Righls acguired fqr an undrilled Iqcation fall within the scope of tfie definition because of tfie brqad "all rights to use the surface of 
land in conneciion with the Assets" reference. The "including" reference that follows is a non-exhaustive list of examples. 

ili) Agreements tend to be silent about the handling of Surface Rights if the.Vendqr is retaining other operations In the area. If thejv'endor, for 
example, is retaining a road, it will probably enter into a road use aqreement with the'J''u'r'cfi'aser" Deleted: Transferor 

Expectations about the Vendor's retention of riqhts for certain Surface Riqhts yvould ideally be communicated eariy in the negotiations, preferably In 
any sale brochure. In practice, though, these Issues often are not fully appreciated until the assignments are being prepared, so are lobe identified 
to the Purchaser at least fiy&Business Days prior to Closing, unless otherwise agreed bythe Parties. While that timinq seenied reasonable forthe 
lypicanTansactiori fbryyfiicn'ills'nke^^^^ used: the is"sue"cb"uTg"be"in"qre"c6riiplex"fo some Transactions. Notwithstanding tha" 
expectation in this gefinilion, there will be mariy clrcumstarices in which the inlemelatFonshlps between the Assets and the.Vendor's other operations 
will not be fully understood prior to Closing, such that the Parties will often amend the contemplated timing. 

Although it is preferable to have as much clarity in this area as is possible priorto Closing, Parties have typically addressed these issues as they are 
discovered in a manner that is consistent with the outcomes in this Subclause. Parties will also sometimes negotiate a different outcome than 
contemplated by the exception, whereby the applicable Surface Rights will be transferred to thej^urchaser subject lo an ongoing licence forthe 
.Vendor to use those Surface Rights on mutually accej)table teirn fcfc!fcfcfcfc!fc. 

i\jj Thej/endor is to provide the£urchaser with access to roads cqmprisinq the excluded surface rights on such terms as are reasonable in the 
cir'cu'rri'stances, Iris'ofa'r'as access is required for operations respectinq the Assets and the, is permitted to provide that access under its own 
access ternis. This access would generally be on nonnai commercial terms, particularty the excluded surface rights are owned jointly with third 
parties (i.e., road system). This obliqation does not apply tq a well site because ofthe cqmpncatrbrislrih"er"eritiri'p"aq s"ite"s'harin^̂ ^ " 
the qeneral requirements In applicable Occupational Health & Safety Requlations that there be a sinqle "prime contractor"' for any siteT 
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^Deleted: 

"(Deleted; Transferee 

( Deleted: 

v)The oyerall complexities associated with pad site sharinq arrangements are such that a Vendor that operates a pad site should beyery cautiqus 
about sellinq only some qf the wells in which it has an interest qn the pad site. If it sells a developed property that includes a pad site on whicfi it 
plans to continue to be the site qperalqr, the Vendor and Purchaser should enter into a contract operating aqreemenl under which the Vendor 
continues to operate the applicable wellsT 

The situatign js more cqrripllcaled if the Purchaser has the vision of conducting new qperations on a shared pad site. The other owners of the 
shar-ed pad site are likely to have some opinions about any such expectation ofthe Purctiaser This is partlculanylhecase if tfie owners ofthe pa3 
site have a pad site sharing agreement in place that limits the ability of any party other than the pad site operator to conduct operaliorTsT 
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"purchaser'' means the Party that is purchasinc^the Assets hereunder and tha is described as "the 
Purchaser" in the Head Aqreement, provided that all references to "the Purchaser" herein will be 
interpreted as "the Transferee" for a Transaction that is an Asset Exchanqe^ 

"Regulations" means all statutes, laws, rules, orders, directives, quidelines and regulations in effect 
from time to time and made by govemments or Requlatorv Authorities, havinq jurisdiction over the 
Assets,, the Parties or the TfROgsgj'onj. .̂ pd also includes, for purposes oniy of the confidentialitv 
obliqations in Article 16.00 and the issuance of public announcements under Article 17.00. 
applicable stock exchanqe requirements. 

"Regulatorv Authority" means an agency or authority of a qovemment havinq apparent or actual 
iurisdicfion over the Assets, the Parties or the Transacfion. 

"Representations and Warranties Certificate" means a certificate to be executed by an officer of 
a Party as a condifion to Closinq under Clause 10.01 on behalf of that Party (but not in anv personal 
capacitv) respecting the accuracy of the representafions and warranties made by that Party under 
Article 6.00, ifthe form of that certificate has been included as a Schedule. 
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" I Deleted: acquiring 
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Deleted: governmental agencies 

Deleted: or 
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"Required Approvals" means anv approval required under the Investment Canada Act (Canada) 
and the Competition Act (Canada), or either of them, as applicable. 

"Right of First Refusal" means a right of first refusal, pre-emptive right of purchase or similar 
contractual right under any of the Title and Operafing Documents or otherwise whereby a third party 
has the right to purchase or acquire any of the Assets because of the.Vendor's agreement to dispose 
of the Assets to the j^urchaser under the Aqreement. 

"Schedule" means a schedule or exhibit to the Head Agreement. 

"Scheduled Closinq Date" has the meaninq set forth for that tenn in the Head Aqreement. 

"Security Interests" means security interests in the Assets (or registrations evidencing same) 
expressly granted by the j/endor, any of jts Affiliates or its predecessors in title under the proyisiqns 
of, without limitation, a mortgage, deed of trust, Bank Act (Canada) assignment, debenture, general 
security agreement or a land charge under personal property security legislation. 

"Specific Conveyances" means all conveyances, notices of assiqnment, other assignments, 
transfers, novations, authorizations and other documents, other than the General Conveyance, that 
are reasonably required or desirable in accordance with normal oil and qas industry practice to effect 
the transfer ofthe Assets to the jj'urchaser and to novate the j^urchaser into the Title and Operating 
Documents in the place of the Vendor with respect to the Assets, provided that no such conveyance 
will be made for any Surface Riqhts for which the Purchaser is required to enter into its own 
aqreement with the applicable grantor or qrantee (such as a road use aqreement or crossinq 
aqreement held under a "master aqreement"), in each such case within 60 days after Closinq. 

"Surface Rights" means all rights to use the surface of land in connection with the Assets, including, 
rights to enter upon and occupy the surface of land on which the Tangibles and the Wells are located 
and rights to cross or otherwise use the surface of land for access to the Assets, excludinq: (i) any 
such rights servinq wells other than the Wells: (ii) riqhts derived from a road use aqreement or 
crossinq aqreement held under a "master aqreement" for which the Purchaser is required to enter its 
own aqreement: or (iii) anv such riqhts that the ̂ Vendor otherwise reasonably retains for its other 
operations, as identified to the£urchaser in writing at least fiv^ Business Days prior to Closing (or at 
such other time as the Parties may agree), provided that tiie Vendor willproyide the Purchaser vvith 
such rights of use_as i i may reasonably require for its operatjons respectirig the Assets on such 
temris as are reasonable in the circumstances, insofar only as the Vendor has the right to do so and 
this grant of access relates onlv to anv such access roads being retained by the Vendor. 

"Tangibles" means, subject to the exclusion of the Excluded Assets, the Vendor's entire disposecj 
interest in and to: 

(a) the Facilities; 
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The issue of whether the.yendor may retain the contemplated excluded Surface Rights for ils other operations may ultimately be referred to 
arbifratiori urider Clauseg.D2, insofar as there is a dispute respecting the nghts proposed for retention by lhe.Vendor. Deleted: iii... The issue of whether the I l i L 

^'») There may be circumstances in which the issue of retained surface is so Imjiortant to a f urchaser that it requires the.Vendor to outline the 
retained"rights in a Sciiedule fd fh'e' Agreement" 

viii) The operative requirement to provide the.Vendqr with access to certaigexcluded access rights on reasonable terms has been included in the 
definilion because of the high probability that the oblig"atiori"c6iJld otherwise be overiooked by the Parties if included in anolherXlause. 

Tangibles; i).Agreements have traditionally tended to include a loqse description ofthe Tangitjles, generally using a simpl&statement such as in 
Paragraph (cQ and providing little information in the Schedule. There are several problems with this approach: Firstly, the linkage is often 
lo the areal extent of the rhineral rights (the Lands), rather than the directly assbciared surface operations that rnight have a different surface 
location (e.g .fiiorizonlal vvells). Secondly, there is no indication of the manner in which the Tanqibles are held. Are they owned or leased? If some 
are ovyned and some are leased, there Is often no identification ofthe manner in which specificTangibles are held. Thinjiy, the.Vendor's Interest In 
the Tangibles could vary. It is common, for example, for a Party to have a number of different interests In segments of a pipeline, given the 
likelihood that addilional wells closer to the plant vyill also use the pipeline arid there are similar challeriqes for a plant witfi a numberqf functional 

. Fourthly, il is extremely difficult fora. that is notfamiliarwith the property to understand what It is buying off the" wellsite unless the 
.Vendor advises the j^urchaser specifically ofthose"Tanglbles. 

The definitions of Facilities and Tanqibles and the annqlaligns hav&been designed to increase significantly the level of certainty^ 'rhe\tgenerall 
encourage the Vendor to identif'^tngn-unit production inlrastrucfufe extending off the surface of IheLandsto be identified in a Schedule, as reviewei 
in more detail in the annotation on the delinitiqn of Facilities. Wellsite eguipmerit and other equipment located afthe location qt a Wenj3re captured 
by the general reference in Paragraph (c), although Parties will often wish lo describe someofthisequipment more specifrcally in a Schedule under 
Paragraph (W (i.e., jjatteries, compressors water source or handlinq eguipnientand possibly pumpjacks, leased vs. owned equipment, etc.). 
wellbore and casinq associated vyith a Well are Miscellaneous Interests, rather than I anq"ibles, vvhich also reflectslhe lax treatment.) 

The respective field office personnel would likely discuss the Tangibles fully in practice and arrange a full ;;walkabout" before the transfer of 
possession anyway for an operated property of significant value. However, the better practice is to document the Tangible's in reasonable detail in 
any sale brochure and the Agreement, with leased Tangibles cleariy identified. 

ii) The better practice foLSurplus items gwned solely bythe Vendor (gr otherthan bythe Well or the ovyners of the Well), such as lubinq and casiriq. 
is to remove them frorrime Lands prior to the bttedlve Date or the Purghaseris site visit. It theji/endqr invited prospective j^urchasers to tour IFie 
property, it would be pmdent to advise them of surplus items that thejv/endor planned To remove: Titherwise, they would be likely to believe thaf 
those items would be included in the Transacliqrw That being said.jhereinavbe some circumstances in vyhicrLremoval ofthe surpfus^guipmenf is 
not feasible prior to the site visit or Closinq. In those cases, th 

—[ Deleted: i...ii) There may be circumstar| j 
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Deleted: Subclause 1.0111:... I) Many [ [̂ 1̂ 4] ] 

Deleted; in the Property Transfer Procedure 
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osinq. In those cases, the surplus eguipmerit should be idefilifiedtothej^ s personnel 
of Excluded Assets includes thqse types of surplus iterns, and the vendor's No Removal of Assets representation is qualified to recqgnize that rt 
mav remove those items from the location of the Assets (See also the eventual duty in Clause 11.03 to remove any such surplus items.) 

iii) Some T/ansactions will involve a regional field office^ 
Parties would heed Ib'add'r '" 
are beyond the scope o f ^ 

IS unlikely that the PTP wquld be used in a Transaction of that magnitude. The 
Parties would need to address their expectattons about a field office and any associated staff'ing issues in their Head Agreement, as those issues 

ances (i).) 

Deleted: with...surplus items owned so[ _ [IQ] 

Deleted: t...ansaclions will involve a re( [̂ 17] 

iv) Abandoned non-unit pipelines eguipment beyqnd the entry into a gathering systern qr plant, tangible eguipment serving otheryvells (e.g.. water 
source eguipment) arid motqr vehicles are excluded unless they are specifically Included, typically In a Schedule and possibly in a "white map" 
Transaction: This is often not addressed cleariy, which can cause confusion. This definition requires the Parties to considerthe matter specifically. 

I Thirteenth Month Adiustment^This definition applies in the adjustments Article (Article 4.OOJ. These calculattons are made under facility 
I operating agreements, and are usUally 'rha'de Within 120 days ane^lhe end of a calendrj year. They are inte'nded'fd'reallbcate"revenues and 

expenses equitably between facility owners based on the volume thi"oughpuls of each owner. They are prTmanly reguired because many facility" 
I operators will initially allocate certain revenues and expenses based on ownership interests in the facilitv or other estimates. They are also 

necessary because there are often delays in charging operattng costs for several months Thirteenth Month Adjustment attempts to align 
I revenues and expenses more closely to facility usage by averaging the previous years expenses with the con"esponoing throughput voluriies. 

I 
I Paragraph 4.01 (i) provides the Parties with the ability lo make a custom adjustrrient in those instances. 

Deleted: Subclause 1.01JJ:...This deft 

As noted in the annotations for Paragraph 4.01 (jJ, the averaging methodology used by facility operators could result in allocations that are not 
equitable if there is a significant vanance in revenues, expenses arid thrqijgnput voluriies between the" pre arid post "Effecttve Date pefFods; Deleted; g..., the averaging methodolo^ ["ig] 

\ Deleted: Subclause 1.01KK: Title and Operatinq Documents;!) The most obvious examples ofTitle and Operatinq Documents are the Leases and the other agreements that 
govern the working interests in the LarTds^such as loint operattnq aqreements. famiins rannouts. poolinqs. units and Injst agreements (as trustee or" 
beneliciarv). Fhe definition of Permitted Encumbrances requires certain land, marketinq and J^V. obliqations to be identified in a Schedule. 

ii) yA&D agreements typically are not prqyidectto aj^urchaser That being said, a Purchaser rniqtil wish to review them as feasible during its due f nnininH IVIIMJI nn anroomontc t vn i r i— 
they are relevant to the s title there are liability and indemnification provisions thereunder that can De ^ - < ^ ^ ueieiea. vvnne ...a.u dgreemerus lypic^ 

ongoinq obligations toi^ which triej-'urchaser could be required to indeinnify the.Vendor. 

iii) Paragraph (c) includes both mari<etinq arranqements that are identified in a Schedule and tfiose that are terminable on not mqre than 31 days' 
notice yyithoul an early termination penally or other cqst. Trie inclusion of the reference tq short term prqduction sales an^ngements recgqnizes the 
fact that these amanqernents are quite common in the normal course of manaqinq production. The PTP offers two significant protecttqns to the 
Purchaser with respecllqlhose short term sales arranqements. I he first is that anysucfTsale 6n"Tvfallsy\ffthTnjhe scop"e of that reference j f it can I " 

• sit 

[20L 

terminated without penalty or other cost on not greater tfiap 31 days' notice. (Note-It is not uncommon tq use_90 day periods here arid in Paraqraph 
(q) In large Transactions 
sales during the Interim 

)lty( 
(q) in large Transactionsj The second, as of the 2017 P l P, is the protection offered under Paraqraph 4.01(f) that the price used for production 

-'"-̂  Period is linked to a "Market Price" 

This Paraqraph has been qualified to be clear that any such aqreement is not included in the Title and Operatinq Documents insofaras the nature 
qf the agreement is that the Vendor Is unable to segreqate it throuqh a partial assignment for the Lands and the other nghts pooled or unitizeg 
therewith (Any sales contract that can be segregated between the Assets and qther retained interests only falls withm this dettnition with respect to 
the Assets because the definition of Miscellaneous Interests applies only insofar as those materials relate to the Assets") 

iy) Industry agreetnerits often have not emphasized the need tq understand and describe the JV . Agreements relating to the Assets.Ji/Vhile not title 
documents in the tradittonaFsense, the tacillty agreements :: pad site sharing agreemen: In Paragraph (f) are relevant to triejVendor's'qWnership 
of the Assets, in addition to being operating documents. While not a reguirement in the PTP. it is the better practice to identify them in a Schedule 
for the typical property fqr which the PTP is likely to be used. Seryiqe.agreements (g) requiring rriqre than 31 days' notice of terrnination can also 
have a significant Impact ogvaluSiSq they are reguired to "be Identified on a Schedule. .<\ltriough there is no obligation to identify the typical service 
aqreement in a Schedule, it is the better practice to do so tor smaller properties, since it is unlikely to be an onerous task for those Transactions. 

Ttie handlinq ofthe service aqreements with short nqtice terminatign proyisions will ulttmately depend on such factqrs as whether the Vendqr js 
retaininq any wells to wtiich thqse service aqreements apply and whether the Purchaser has its ovyn aqreetnents in the area in which it intends to 
inteqt;ate the acquired VVells. It is quite possible that the Purchaser miqht vyarit to take an assiqnment of a service aqreement and also quite 
possible that it may prefer to temninate a service aqreement In order to neqotiate a new aqreement or to apply an existinq aqreement: 

The emphasis qn J.V. Aqreements iri the PTP rettects the importance of those agreements to the Purchaser's abijity to optirriize value from the 
Transaction. It is impqrtantfor a Purchaser tq understand these aqreements and their impact on its assessment of the value of the Assets ear-|y Iri 
the evaluation of the Assets. 1 his is an area that Purchasers often do not consider sufficiently carefully when considering a potential Transactlori: 
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(b) (Similar to former (c)) any additional items that are specifically indicated in a Schedule to 
be included as Tangible^ and^ 

_all other tangible depreciable property and assetsJhat are located at the location of the 
applicable Well and in the vicinity of the Lands, and tliat are used or useful solely for 
producfion, gathering, treatment, compression, transportation, injection, water disposal, 
water source, measurement, processing, storage or other operafions respecfing the 
Petroleum and Natural Gas Rights or the handling or measurement of Petroleum 
Substances, including, an\;tangible equipmentj;elating to the Wells and located at the site of 
the applicable Well, unlicenced incidentiai facilities (such as water intake facilities and 
environmental monitoring sites and facilities) and SCADA and other field management 
systems or measurement systems at the site of the applicable Well. 

Notwithstanding the preceding portion of this deflnifion, the following are excluded from the Assets 
unless identified in a Schedule or thev are otherwise included in the Assets by operation of the 
Agreement: (i) anv abandoned pipeline that is not subject to a unit agreement; (ii) any tangible 
depreciable property beyond the point of entn/ into a gathering svstem, plant or other facilitv serving 
anv wells other than the Wells: (iii) anv other tangible depreciable property serving wells other than 
the Wells: and (iv) anv motorized vehicles.^ 

"Thirteenth Month Adjustment" means the accounfing process perfomied annually by an operator 
of particular Tangibles under the Title and Operafinq Documents for ttie purpose of recalculating and 
redistributing certain revenues and expenses among the users of those Tangibles to reconcile actual 
revenues and expenses with the estimates originally used by the operator for its initial allocafions to 
those users, Including^ operafing expenses, processing fee reyenues excess capacity utilization fees 
and recoveries, royalties and gas cost allowances (or similar cost allowances). 

"Title and Operating Documents" means, subject to the exclusion of the Excluded Assets and 
insofar as the Title and Operating Documents are beinq disposed hereunder andj"elate,̂ directiy to the 
Petroleum and Natural Gas Riqhts, the Wells and the Tangibles, or an^of them: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

the Leases; 

agreements affecting the ^Vendor's interests in the Petroleum and Natural Gas Rights, 
including, operating agreements, royaity agreements, farmout or farmin agreements, option 
agreements, participation agreements, pooling aqreements. production allocation unit 
aqreements (or similar documents) required under the Requlations in order to produce from 
a horizontal well, tmst aqreements and declaration^ 

-fc t 

agreements for the sale of Petroleum Substances that; (i) are terminable on not more than 
31 days' notice, (without an eariy termination penalty or other cost),; or j;Mjtare identified Qf) a 
Schedule, excludinq any aqreement that pertains to production of the Vendor beinq retained 
by it that does not relate to the Assets ifthe Vendor is unable to assiqn that aqreement to the 
Purchaser with respect only to the Lands and anv lands pooled or unitized therewith; 

agreements respecting the unitization of any ofthe Petroleum and Natural Gas Rights; 

agreements pertaining to the Surface Rights; 

agreements for the construction, ownership and operation of gas plants, gas gathering 
systems and other Facilities or Tanqibles or the construction, ownership and operation of 
any shared pad site and the associated Tanqibles; 

service agreements for the treating, gathering, storage, transportation or processing of 
Petroleum Substances or other petroleunn sijbstances.jnjection or subsurface dispose^ the 
use of wellbores or the operation of any Wells or Tangibles by a third party that: (i) are 
terminable on not more than 31 days' notice (without an early termination penalty or other 
cost); or (ii) are identified on a Schedule; 

any approvals, authorizations or licences required under the Regulations for the conduct of 
operations with respect to the Assets, including Well. Tanqibles and pipeline licences; and 
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(i) all other agreements that relate to the ownership, operation or exploitation of the Petroleum 
and Natural Gas Rights, the Wells or the Tangibles. 

"Title Defect" has the meaning in Alternate (Specify 1 or 2): 

Alternate 1 (General Approach) 
means a deficiency or discrepancy in or affecting the title of the .yendor In and to any of the Assets, 
sufficient to cause a reasonable buyer of the affected Assets to refuse to purchase them for fair 
market value (computed as if that defect did not exist), but speciflcally excludes, without restricting 
the generality of the foregoing, the Pennitted Encumbrances. 

Alternate 2 (Detailed Approach) 
means a deficiency or discrepancy In or affecting the title of the Vendor In and to any of the Assets, 
sufficient to cause a reasonable buyer of the affected Assets to refuse to purchase them for fair 
market value (computed as If that defect did not exist), and Includes: 

(a) the Vendor holding a lesser beneficial interest In and to the particular Asset than attributed to 
it in the Land Schedule or another applicable Schedule: 

(b) the Interest described for the Vendor in the Land Schedule or another applicable Schedule Is 
subiect to an encumbrance that is either not descnbed or is misdescribed In that Schedule, 
where the value of that encumbrance or of the misdescribed portion of that encumbrance is 

-'^ Deleted: Transferor 

directly adverse to the value of that Asset or the Purchaser's ability to enforce or defend title 
to that Asset if acquired by it hereunder: or 

(c) any other directly adverse deficiency or discrepancy in or affecting the title of the Vendor in 
and to any ofthe Assets: 

provided, however that notwithstanding the foregoing, a "Title Defect'specifically excludes: 

(d) all Permitted Encumbrances, including limitations in any of the Title and Operating 
Documents on the nghts qranted thereunder and any loss of Lands between the Effective 
Date and the Closing Time due to the expiry of any of the Lands subiect to the Leases in 
accordance with the terms ofthe applicable Leases and Clause 5.03: 

(e) the fact that the interest of the Vendor or any of its predecessors In any of the Assets is a 
beneficial Interest and not a legal interest: 

(f) the Vendor's Interests In the Assets being held under any Title and Operating Documents 
that are evidenced by electronic copy only and the Vendor not having paper copies to any or 
all of those Title and Operating Documents: 

(a) any matter pertaining to the Interest of a third party that does not pertain to the Interest of the 
Vendor In the Assets or affect the Vendor's interest in a material, adverse way: 

(h) an alteration, subsequent to the Effective Date, to the Vendor's Interest In any of the Assets 
as set forth In a Schedule attached hereto as a result of an earning or payout conversion 
under the Title and Operating Documents, provided that the applicable eaming or payout 
conversion right Is described In the Land Schedule or another Schedule: 

(i) a Right of First Refusal identified in this Agreement that has been exercised in accordance 
with the requirements ofthe applicable Title and Operating Documents: 

ij) missing documents or receipts that would othen/vise demonstrate timely and full payment of 
Initial consideration, lease rentals, delay payments, shut-in payments or other payments 
reguired under any Lease, provided that: (I) the lessor of the applicable Lease has accepted 
subsequent payments: (ii) there is no notice of default In respect thereof from the lessor In 
the applicable Lease file that has not been rectified: and (lii) there Is no other evidence that 
the reguired payment was not made in a timely manner: 

-10-



Deleted: Subclause LOIMM & NN:...I) .. rii 

I Deleted: Subclause 1.01OO: 

Transaction: This definition was introduced In the 2017 PTP to simplify the drafting in the remainder of the PTP. 

Transferee and Transferor:, i) The neutral tenn^ Transferee and Transferor were jiised in the 2000 PTP beqause of the possibility that the 
ransaction could be structured as a . Th definitions recognize that the Parties may continue to use the ternis Purchaser 

and vendor in trie Plead AgreemeriL 

Siqnificant chanqes vyere made tq the definitions in the 2017 PTP lo reflect the fact that the vast maiprity of Transactions will be sales fqr whicfi the 
Parties would prefer to use the traditional Vendor and Purchaser refererices^ I he definitions qf Asset Exqrianqe. Purchaser, Vendor and the 
cqrresponding dettnitions of Transferor and Transferee introduced in the 2017 PTP have allowed the PTP to be wntten to address sales, with ailes 
of interpretation that accommodate an Asset Exchange. 

ii) The Parties to an Asset Exchaiige would need to modify the place of Closing In Clause 3.01 from the office of the Vendorto the office of qne of 
ttie Parties. Clause 3.01 designated the office of the Vendor to reduce the number of elections in the P F P. It reflected the assumption that most 
Transactions would be sales. 

yendor: As noted above this definition yvas introduced in the 2017 PTP to recognizethatthe vast maioritv of Transactions were sales, rather than 
Asset Exchanges. The structure of the definition accommodates Asset Exchanges, thouqh. 

Wells', i) The identjficatiqn of an accurate list of Wells js becqminq increasinqly iniportant beqause of the restrictiqns qn the transfers of VVell 
licences under the Requlatiqris and the increasing sensitivity about the fiandling of Abandqnment and Reclamatiqn (Jbligatiqns and the assurnptioTT" 
qf other Environmerital Liabilities Given the importance qf the issue and the nature of the typical deal for which trie PTP will be used, this definitign 
lias been structured with three Alternates, recoqnizinq that Alternate 1 niiqht bfe used sinqularty or in cqmbinatlon vyith Alternates 2 or 3 VVhlle 
Alternate 2 can be used without Alternate 1 being selected (albeit unlikely). It is inherent in Alternate 3 that it would be used with Altemate 1, 

Including a complete Schedule of Wells adds a much higher level of certainty to complex Transactions, particularty ifthe Schedule includes for each 
Well its status, producing horizon(s). Unique Well Identifier and the, s interest in the Well. It provides a very good context, to obtain a better 
understanding ofthe Surface Rights, Facilittes, pipeline systems fees, etc. This type of Schedule would also facilitate the entry ofthe property into 
the s records, particularly as regards Accounting and Marketing. This Is helpful, for example, ifthe is retaining some zones, 
wells and regional infrastructure. Fhis Is unlikely tq^be"anbnerqus qbligatiqn for the typical i ransaction for which it is likely that men M-̂ vviii be used 
in practice. As a conseguence. Alternate 1 only is the prefen"ed and most likely selection forthe typical Transaction forwhich the PTP will be used. 

Altemate 1 captures all Wells the F'arties havechqsentq list in a Schedule. This is subiect to the impgrtant gualification that the list qf Wells on the 
Schedule is not necessarily limited to Wells located on the Lands or other larids pqoled qr unitized therevyith. This recognizes that there rnay be 
circumstances In which the Parties fiave agreed to transfer residual responsibility to the Purchaser fqr certain qther Wells not Iqcatep qn the jive 
mineral nghts (e.g.. a well drilled jnto deeper t;lqhts that have since reverted to the Crown, a vyell drilled under one qf the 'Title and Operattnq 
Documents at a location fqr yyhich the mineral nqhts have expired). Alternate 1 can be used bv itself or in corribinatiqn yi/ith Alternate 2 or 3. 
Altemates 2 and 3 are mutually exclusive, and are onlv relevant if the Schedule of wells is incomplete (e q.. the Schedule did not list unit wells). 

The PTP.is not stmctured to include a requirement to list all Wells to be included in the Assets thouqh. Although it is a prefen-ed^ractice to be as . j ni:i|_|._j. mnprfv xrancfpr Pmr-crii rro M r I ] 
precise as'pb'sslble iri this area, it can often be d i f f icu l t {g j . 'a drs'p'ositiqn'bf'a fai'qe'are ueieteo. ropeny iransier h-roceQure...is[ [-3] ) 
operator does not maintain a current well list exhibit in the uriit agreement). ..ftiternates 2 and 3 include the rnore typical generic reference to wells 
located on the Lands and other lands pqoled or unitized with them inso fa r ^ they fiave nqt already been set forth qn the Sqhedule. Fhe Parties 
would need to exclude expressly any well producing from zones included in the Lands if certain producing wells were being retained bythe Vendor. 

Altemate 3 offers^a major exception to the handling in Alternate ^ Insofar as abandoned, 1 nlection, water source or disposaI wells not included^in a 
unit a're intended to comprise part of the"Assets, they "must be listed on a Schedule erriate"3"is selecteg tq"app!v. This reguires the Parties to 
address the handling of these wells specifically, and is designed to minimize the possibility brsubsequent disputes. This treatment reflects the 
degree to which the nandling of abandoned wells is actually a matter of negotiation and the need to confinn if service wells are intended to be 
retained by the.Vendor because they serve other assets. (See the last paraqraph^f the definition of Tanqibles for a similar treatment of abandoned 
non-unit pipelines^) Ihe corollary of this if Alternate 2 app ies isthat a simple test of if the Wells are located on the Lands and other lands pooled oi" 

•jdir 

Deleted: t...ansactions, particularty If the( |-2] 

::hedule (includinq reclaimed). 

Deleted: There is...a major exception to[ [•4-1 

ictice, the applicable Province will not transfer liability for a Well fqr which a reqiamation certificate has been Issued. The applicable 
qry Authorities wquld potentially continue tq loqk to the Vendor to address any problems that yvere to emerge witti respect to any Wells it hag 

operated. That handlinq, however does not preclude the Parties from qqntraqting for an outcqme in vyhich ttie Purchaser agrees tq assume financial 
resqqnsibility fqr any such circumstance thr;qugh the indeninlfication of the Vendqr contemplated in Clause 13 04. It is possible that the Purchaser 

A Purchaser being requested to assume an indemriification responsibility to the Vendor under the Aqreement for any subsequent problems for any 
reclaimed Wells must be cognizant of the control mechanism included in the definition for Its protection-the inclusion of Altemate 3 and the 
limitation therein to reclaimedWells listed on a Schedule. 

iii) _Even if abandoned wells are to be included in theTjansaction, it is possible that the Parties may choose to hav^the.Vendqr remainjesponsible 
forthe acquisition of any outstanding reclamation certificates at its own expense. (The.Vendorvvould also retain ttie associated surface leases ) 
Parties would need to add provisions in their Head Aqreement to address this circunnstance. with consequential modifications to trie HIP. 

iv) Although responsibility for abandoned Wells may be allocated to th&Purchaser under Uie Agreement as between the Parties, the Parties need to 
be aware that .egulatory uthorities may not allow the well licences for abandoned Wells to be transfemed from the. tothe 
example, wellbores vest to the Crown afterexpiry qf the applicable mineral riqhts under Section 32 of tfie Mines and Minerals ActlAwaeiXa). subiect 
to certain onqoinq liabilities of fonner owners under other Requlations for issues that may emerge subsequentty, 

v) Another important issue the Parties will need to understand in at least an Alberta context is the potential impact of the acquisitton of suspended 
wells because ofthe potential restrictions on the ability to transfer, or receive a transfer for, suspended wells and because ofthe potenttal negative 
regulatory consequences associated with the£urchaser s acquisition ofjnactive wells. (See also the representattons ofthe Vendor and Purchaser 

".02(1 on the transfer of licences in Paragraphs 6.02( ) ancV6.D4/al "a"rid"fh'e possibility of additionaj representatiqns in tfie Head 
Paraqraphs 6.02(ccj and 6.04(f). toqether witl\tne associateq annotations and the Paraqraph 10.03(c) condition to Closinq.) 

yi) There rnay be requirements under the Requlatiqns to erisure ttiat a site that fias been inactive for a prescribed time must be free of qarbaqe, 
debns and unused eguiprrient (e q., BC OCCJ Bulletin-2016-03), 1 he onus is on the Parties to understand if information about a suspension date 
should be identified In a Well Schedule in order to facilitate compliance with any such requirement. 

f First Refusal or tfie exclusion of Assets because 
, Leases , Miscellaneous Interests , Petroleum 

Price in the Head Agreement, adjustments and any and Natural Gas Rights and Tangibles 'jie amount and allocation of the ; - Purchase Pnce in the Head Agreement, adjustments and an^ 
interest accmingon'theBase Purchase Price willbe altered accbr'dTnqlvTri accordance with Articles 7.00 and 8.00"or othenwise throuqh neqotiation 

ii) Ifthe Agreement were unexecuted at the time Assets are excluded from the T/ansaction (e.g., due diliqence cqnducted before execution ofthe 
Aqreement), the Parties would presumably modify the Base Purchase Price ano the Schedules to reflect that exclusion. If, on the other hand, the 
Agreement were executed at that ttme, an amending agreement would be required. 

iii) If the Jansaction is an f ^se \ 
the Heao Agreement. This is pal 

Exchange, the Parties should address their expectations about the completion of this ransaction in this event 
irticulariy important because a Party will often be prepared fo negotiate a trade involving assets it would not I 

Deleted: L..ansaction, It is possible that | [̂ 5] ] 

Deleted; Transferee...urchaser under th( 

Deleted: Transferee...urchaser's acqulsi[ [7] 

Deleted: If ...losing may not occurs...foi[ ... [81) 

Deleted; L..ansactlon (e.g., due diligencj [9] 

Deleted: t...ansaction is an Aa...set 
- [101 
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(k) missing or unsigned documents In the chain of the Vendor's title to any particular Asset, 
provided that: (i) those documents are not reasonably required to confirm the creation, 
establishment or maintenance of that title: and (il) the cument status of that title can 
othenvise be confirmed with reasonable certainty: 

(D any Abandonment and Reclamation Obligations: 

(m) all defects, deficiencies, discrepancies and other matters that are descnbed in the 
Agreement: and 

any defect or other Issue relating to any Right of First Refusal or similar rights which may or 
may not have been applicable as a result ofthe contribution of the Assets by an Affiliate of 
the Vendorto the Vendor or as a result of any previous Internal reorganization ofthe Vendor 
or Its Affiliates. 

"Transaction" means the transaction contemplated by the Agreement through which the Purchaser 
acguires the applicable Assets from the Vendor. 

"Transferee" means, with respect to an Asset Exchanqe, the Party acquirinq the applicable Assets 
hereunder. 

"Transferor" means, with respect to an Asset Exchanqe, the Party disposinq the applicable Assets 
hereunder. 

"^Vendor" means the Party that is sellinq jhe Assets hereunder and that is described as "the Vendor'' 
in the Head Aqreement. provided that all references to "the Vendor" herein will be interpreted as "the 
Transferor" for a Transaction that is an Asset Exchanqe, 

"Wells" means the Vendor's entire disposed interest in all wells (and the associated wellbores and 
casinq) described in: Alternate 1 only ; a combination of Alternates 1 and 2 ; a combination 
of Alternates 1 and 3: ; or Alternate 2 only below (Specify Altemate(s)). 

Alternate 1 (Wells Set Forth In Schedule) 
Wells set forth in a Schedule, whether or not located on the Lands or lands pooled or unitized 
therewith. 

Deleted: , but specifically excludes, without 
restricting the generality of the foregoing, the 
Permitted Encumbrances.TI 

Deleted: Transferor 

Deleted: disposing of 

Deleted: as further described in the Head 
Agreement and possibly refemed to as the 
"Vendor therein 

Alternate 2 (Unscheduled Wells Located On The Lands-No Exclusions) 
Wells not already set forth on a Schedule described in Alternate 1. if applicable, that are located on 
the Lands or lands pooled or unitized therewith, including any of the following such wells: any 
producing, shut-in, suspended, capped, observation, pressure monitoring, abandoned, iniection. 
water source and disposal wells. 

Alternate 3 (Unscheduled Wells Located On The Lands With Exclusions) 
Wells not already set forth on a Schedule descnbed in Alternate 1 that are located on the Lands or 
lands pooled or unitized therewith, including any of the following such wells: any producing, shut-in. 
suspended, capped, observation, pressure monitoring and other wells subiect to a unit agreement, 
provided that the following wells not subject to a unit agreement will only be considered Wells If set 
forth on that Schedule as being included in the Assets: an abandoned, iniection, water source or 
disposal well (Including anv such abandoned well that Is reclamation certified or reclamation 
exempt). 

1.02 Exclusion Of Assets 

If a portion of the Assets is excluded from Closing because of: (i) the application of Clause 8.02 tg 
Title Defects; (iiXthe exercise of any Right of First Refusal by third part|eSjJiiii other provjsjon 
Agreement^ or (iv) the written agreement of the Parties: 

(a) the terms "Assets", "Facilities", "Lands", "Leases", "Miscellaneous Interests", "Petroleum and 
Natural Gas Rights" and "Tangibles" will be interpreted Jo reflect the exclusion of that portion 
of the Assets, and the Parties will proceed in a timely manner prior to (jlosinq to amend the 
Head Agreement and the Schedules^ccor(jingly;. 

11 -

Deleted: "Wells" means the Transferor's 
entire inleresl in all wellslocated on the Lands 
or lands pooled or unitized therewith, 
including, without limitation, any producing, 
shut-in, abandoned, suspended, capped, 
injection and disposal wells set forth In a 
Schedule, and Includes the associated 
wellbores and casing, provided that an 
abandoned, injection or disposal well not 
subject to a unit agreement must be identified 
in a Schedule to be included in the Assefs.H 

Deleted; uncured 

Deleted:, 

V 
Deleted:, 

Deleted: is 

Deleted: deemed lo be amended 

Deleted: will be deemed to be amended 

Deleted: and 



prepared to sell. Another important factor for at least American owned Parties can be a possibl&accounttnq requirement that a j/ansaction having 
a cash component greater than 25% of the Transaction value be regarded as a sale and an acg[ulslfi6ri, rather thari as an asset exch'angb: (U.s!" 
GAAP Codification Topic 845 re non-monetai-ytrari'sactlon's'.) 

Deleted: 

{ Deleted: 

Deleted: 

Paraqraph 1.03(d): This Paragraph ensures that terms such as "Parties" can be used in the same context as "Party." 
- { Deleted: Clause 1.03:1)" 

Paraqrapti 1.03(f): References such as "including" outline a lislof examples that is not necessarily exhaustive Thecontext is actually "including. 
without limitalioh. 

Pat;aqraph 1.03(q): DThis clarifies the timinq problems inherent in the useof such terms as "witiiin" or "at least" when refenrinq lo a specific number 
of days, and is sinnllar to the qeneral timinq provision in the Alberta Rules of Court. 

11) The clock basically starts on the dav after a typical notice Is received. 

ill) The period within which an act must tje perfotnied such as response to a notice, isqenerally extended to the next Business Day ifthe last dale 
for performance is on a weekend or a statutory holiday. 

Paraqraph 1.03(k);The definitions of Miscellaneous Interests"..Tangibles" and "Wells" refer to the entire disposed Interestof the.yendorUierein 
otherthan forthe hxcl'u"ded'A's's'e"t"s"."Tti1s'is'riot iric'o'risFste'n't'Vvifh a ^^ansacflbn under wh Icri 'a'PaftyTsdisposlng of only a portion of its Interest, as it 

jnedlo" 
onsequenlial chariges 1 hat being said, if is the " 
of the Agreement that it is retaining an interest in 

is not aJi/eridortorthe retained interest. The definitions of ExcludeoAss 
ensure mat IhePTP'acco'mriibdates ariy such "Fransactiori without need for a large nuniber of c 
better practtce for a Vendor retaining a portion of its original interest to be transparent on the face 
the eguipment and mineral rights included in the Assets and the extent of ttiat retained interest. 

Paragraph (10 isjncluded primarijy because ofthe possibility that a^/endor might only be disposing of a portion of its interest in the Assets (i.e.^half 
of its inleresl). It is disposing of the entire interest identifled "in the applicable S'cliediJles'a'n'd tne' "cdrre'sporidiriq" irit"e"r"e"sf Iri Ih'e" fVllscelFa"rie6"u"s"" 
Interests, which could be less than the enttre interest held by it. 

It Is imperative that the Parties carefully describe in the relevant Schedules the interests being conveyed in these circumstances to minimize the 
possibility of confusion and dispute as the T/ansaction evolves, particularly if the Vendor will remain as operatqr after a partial disposition of its 

. It may also be helpful to stale in the" applicable Schedule that the is retaining certain interests. This is particularly the case as one 
describes Facility and Tanqibles interests, given the frequency that T/ansafclForislnclude only a portion of Ihe^. cndcr s capacity oronly som"e 'oTth"e" 
functional units or pipeline segments in vyhich it has an Interest. 

As noted in the annotations forthe definilion of Pelroleum and Natural Gas Rights Paragraph W also applies if the-Vendgr erroneously understates 
Its interest on a Schedule. In practice, the Parties would usually modify the T/"a"risaction to include the adolflbnal interest for increriieritar" 
consideration or no additional consideratiqn in many cases. This outcome Is consistent"With the handling o f alesser" iriter'esf."as"the"Pufch'a's'er" 
would generally expect an incremental reductton of the consideratton in that sltuatton ifthe misdescribed interest were material to it. 

Paraqraph 1.03(1): Under an Asset Exchanqe between X arid Y. the Head Aqreement vyill typically include suqh definitions as "X Assets" °X Lands". 
"X Leases" in the context ol the interests being dispqsed by X and corresponding definitigns forlhe interests being disposed by Y. I his Paragraph 
ensures that references tq the Assets , the Lands", "the Leases" and other subsets of the Assets are interpreted in the context ofthe applicable 
Transferor's interests, as the context requires. 

Deleted: Paragraph (g) clarifies the ttming 
problems inherent in the use of such terms as 
wiihin or at least when referring to a specific 
number of days, and Is similar to the general 
ttming provision in the Alberta Rules of Court.H 
H 
ii) 

Deleted:, Pelroleum and Natural Gas Rights 
and 

Deleted: Transferor 

Deleted: t 

Deleted: Transferor 

Deleted: h 

Deleted: primarily 

Deleted: Transferor 

Deleted; 1 

Deleted: Transferor 

Deleted: t 

Deleted: Transferor 

Deleted: Subclause 1.01W 

Deleted: h 

Deleted: Transferor 

Deleted: t 

Deleted: Transferee 
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(b) the amendinq aqreement contemplated in the precedinq Paraqraph will modif/ the Base 
Purchase Price and the Purchase Price to reflect̂  the value attributed to the Assets for which 
Closing does not occur, with a con^espondinq modification tojhe ajlocations of yaiue among 
the classes of Assets under Clause 2.0^and, if requested by the Purchaser by notice to the 
Vendor, any Deposit held under Clause 2.03 will be adjusted accordinqly; and 

(c) the adjustments made under Article 4.00 and any interest accruing under Clause 2.0^will be 
calculated accordingly. 

1.03 References And Interpretation 

Unless otherwise stated: 

•fc Deleted: will be reduced by 

Deleted: under Article 7.00 or 8.00, as 
applicable, the term Purchase Price" will 
be constmed to be that reduced amount, 

Deleted: the Head Agreement 

Deleted: will be modified accordingly 

Deleted: 4 

(a) 

(b) 

(c) 

the references "hereunder", "herein" and "hereof refer to the provisions of this Property 
Transfer Procedure, and a reference to an Article, Clause, Subclause, Paragraph or 
Subparagraph herein refers to the specified provision^f this Property Transfer Proce^^ fc 
the singular will be construed to include the plural and vice versa, and words that refer to a 
particular gender will include all gender^ 

the headings of Articles.^Clauses and Subclauses and any other headings or indices are for 
reference only, and will not be used in interpreting any provision herein or as indicating that 
all provisions of this Property Transfer Procedure relating to a particular topic are found in 
that Article, Clause or Subclause; 

Deleted: s 

Deleted; Article, Clause, Subclause, 
Paragraph or Subparagraph 

Deleted: masculine or neuter will be 
constmed as the plural or feminine or 
corporate and vice versa, as the context 
requires 

Deleted; and 

(d) 

(e) 

i g i 

a capitalized derivative or other variation of a defined term will have a corresponding 
meaning; 

all references to "dollars" or "$" refei;to lawful currency of Canada, and all billings, payments 
and receipts will be made and recorded in Canadian currency; 

a reference to "includes" or "including" is used to present some (but not necessarily all) 
examples of the matter for which the reference is used, and is not to be construed to limit the 
interpretation of that matter to onlv those examples: 

a reference to a statute or similar legislative instrument includes all applicable Regulations, 
all subordinate or successor legislation in effect from time to time and all amendments 
thereto: 

"-L Deleted: will mean 

mi. 

G) 

a. 

any reference to time means Mountain Standard Time or Mountain Daylight Time during the 
respective intervals in which each is in forc^ 

a reference to "costs" and "expenses" excludes all payments made for taxes in the nature of 
GST/HST or any other value added, sales or transfer tax, insofar as thev are refundable (by 
credit or otherwise) under the Requlations: 

any reference to "days" refers to calendar days unless the reference is to Business Days, 
and ifthe phrase "within", "at least" or "not later than" is used to refe i. to a specific number of 
days or Business Days, the day of receipt ofthe relevant notice will be excluded and the day 
of the relevant response or event will be included in determining the relevant time period. 
However, if the time for doing any act (includinq a response to a notice within a prescribed 
period) expires on a day that is not a Business Day, the time for doing that act will be 
extended to the next Business Day;, 

_any reference to the .Vendor's entire disposed ,̂ interest" mean^ that interest of the,Vendoi; / 
being disposed of hereunder in the applicable Assets, but jioes not include any residua ,̂ 
jnterest beinq retained afterClosinq,by that Part^in (lie Exclucjed^ 

references to Assets or any subset thereof with respect to an Asset Exchanqe will refer to 
the interest of the applicable Transferor in the applicable Assets or subset thereof, as the 
context requires: and 
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Deleted: under the Daylight Savings 
Time Act (Alberta) 

Deleted: with reference 

,[ Deleted: and 

• C Deleted: Transferor 

, [ Deleted; assigned 
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Deleted: Transferor 
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Deleted: 

Deleted; , and 

Deleted: portion of Uie 
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Deleted: Uie Transferor 
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Pa raqraph 1,03(rri): The prqvisions of Clause 1.(33 apply on a mutatis mutandis basis to all qf the compqnents of the Aqreement. This provides a 
better context for the Head Aqreemenl and the other Schedules, as those other components will typically not include a comparable provision. ~ 

Clause 1.04: Clause 6.02 is an exception to the general rule In this Clause because the only representations and warranties that apply under that 
Clause are those that the Parties have selected to apply therein. 

Clause 1.05: 1) As noted in the definition of Assets, that deflnitton might be modified if the Transacliog does not pertain to both Petroleum and . _ J" npiotmi- Hic;no<!ition 
Natural Gas Rights and Tangibles. A T/ansaction of that lype would nonnally require a large number of changes oecause of the assumption in \ mspobiuun 
precedents that ..'•ansactions include both of Ibose classes of Assets. This Clause is designed to minimize the need forconsequenttalchangesfo" r,p|pt-*»H-1 
iheJ^TP by including a general interprettvemie for those _/ansaclions. The opttons included in Ihe^y i r - ; t s representations and wan-antte's'wourd""--., 1 
allowTurth"e"r"customization within the framewori< d f t t i e^TP. Notwithstanding this stmcture, the Parties would probably customize th"eFr£TP"Fn'>., n^lpted-1 
practice for larger value Tjansactions comprising only I angibles or'for'ofliei'Tr"a"risa'cti6ris"Fn"v"brvlri"q c o r n p l e x " T a r i q i b l e ' s . " " fc ueieieo. 

11) The PTP offers a platform that can greatly simplify the sale or svyap of undevejqped lands See Uie sample undevelqped acreage sales and swap ' { Deleted: Property Transfer Procedure 
included as Addendums V-VII after the cjeneral Cqnveyance at the end of the PTP. Those examples demonstrate the potential efficiency { Deleted-1 
enhancements in processing those types of Transactions by using the PTP. '-_'-\ \ I 

iii) The allocations would also need to be structured appropriately in Clause 2.0Z , V'fc I Deleted: Transferor 

Clause 1.06: Tjie provisions of the PTP that presume that tfie Purchaser has acguired the Assets are contingent on Closinq occumnq..The PTP \ .1 Deleted, document 
also specifically feco'grirz'esthe contingency that Closing will not occur in several ot trie major provisions. fc \^ \T Deleted: document 

[ Deleted: 

Subcjauses 1.07A and B: i) A conflicts provision would normally be included in a j jpad Agreement. It has been Included injhe PTP to attempt to 
achieve standardization and to ensure that all agreeriierits" usirig"fhe£TPtiaye a cqrjflicts provision.] fc fc fc fc fc ] fc ] ] ] fc ] ] ! ! ! ! fc fc! fc!!! \ 

li) The conflicts hierarchy is as follows: (a) jRegulatlons/Leases; (bJ Head Agreement; (c) Property Transfer Procedure; (d) other Schedules, 
including the form of General Conveyance; and (e) the General conyeyarir^ and S"p"e"cific"Coriveyarices. Hbvveyer, the registered vyorkirig Iritefesfs" 
In the Leases and any allocation of liability for loss under the Regulations will not prevail over the 
Schedule or the allocation of responsibility for Losses and Liabilities between the Parties 
with the conflicts provision of thejDAPL C)perating Procedure. 

s working interests described in the Land 
13:Q0: Tfiose gualiflcations are consistent 

I Deleted: Uie Head Agreement 

Deleted: Purchase and Sale Agreements have 
tended to be written so that t 

Deleted: literally operate Independently of 
Closing. They assume Uiat Closing will, in fact, 
occur. This documenl 

Deleted: C 

Deleted: h 

Deleted; a 

Deleted: this document 

Deleted: Property Transfer Procedure 

[ Deleted: Leases/ 

:( Deleted: TransferoT 

Deleted: 1990 

Subclause 1.070: Insofaras a prqvision is seyered frqm tfie Agreement, the consideratiqn under the Agreement has been altered tpsgrpe extent. 
The prqviso in the second last sentence yyas introduced m the 2(317 PTP. and is based on the correspondinq provision in the 2015 CAPL Operattng 
Procedure. It reguires the Parties to make a good taith effort to include a replacement term that qives effect lo the oriqinal intention in a leqallv 
binding manner. 

Clause 1.08: i) This Clause provides a context forthe qualifications on some of the jk/endqr's representations and warranties (Clause 6.02) and / ' 
other references to the knowledge or awareness of the.Vendor. The provision is linked to the actual knowledge of ,-iopficable" erribloyees"with"" 
manaqement or supervisory responsibilitie^and officers V\ more Vendor friendly senior manager/officer test was not used because of fhe degree lo 
which they would typically be rehioved frorri "day-fo"-day riianagement of properties". " 

Thei;e may be Transactions in yyhich the Parties choqse to brqaden qr narrow the scope ofthe knowledge qualiflcation. They miqht. for example, 
identify the specific personnel to whom the "knowledqe qualificatton" applies. 

ii) The.Vendqr is not required to make additional inguires of its other emj3loyees and contractors or to search its ovyn. third party oi;publlc records. 
Howeyer,_lt Is the better practice to conduct a fairFy thorough fevievv of litre "arid" asset ideritiflcatibri "prior to disposittons, as outtlned Fri the' \ 
annotations on Paragraph 8.01(a). 

iii) There may circumstances in which the£urchaser requires the.Vendqr to extend the scope of the,Vendor's investigation for non-operated 
properties to contac^the operator, typically vvhen ffie value of non-operated Assetsls hlgh: The Parties would need to modify the last senferice"to \ 
address their revised 'expectations for such an agreemeril. 

iv) The corresporidinq provision in the 2000 PTP was reqarded by many as tog "Purchaser friendly". It vyas modified in the 2017 PTPtofaqilitate lts \ 
acceptance by a broader user base. These modifications shifted the respqnsibility upward from the employees r;esponsible forthe applicable matter 
to the applicable personnel in manaqement and supervisor/ roles, and eliminated the "after reasonable inquiry' requirement. 

That beiriq said, there will be circumstances in which Purchasers attempt to neqqtiate somethinq mqre similarto the 2000 provision that pushed the 
responsibility down to a non-supervisory level for head office roles and included an "after reasonable inquiry" obliqation. 

v) If a person should have known soniethinq by application of reasonable care or diliqenqe. that person pan be reqarded at law as havinq 
qonslructive knowledqe of the applicable tact or condition. This Clause states that the vendor's knowledqe does not include constructive 
knowledqe: 
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(m) this Clause will apply, mutatis mutandis, to the Head Aqreement and the other Schedules. 

1.04 Optional And Alternate Provisions 

J,f the Parties have not made an election required hereunder foe an optional or alternate tenn, that 
optional term or the first such alternate provision will apply as if it^ad been designatecj. except: (i) as 
provided in Clause 2.06 respectinq the accrual of interest and Clause 6.02 respectinq 
representations and warranties beinq made bv the Vendor: and (ii) that the "will not" selection will 
apply with respect to the optional sentence in the definition of Wells in Clause 1.01 and a Deposit 
under Clause 2.03. 

1.05 Interpretation If Types Of Assets Limited 

Ifthe Assets to which the Agreement pertains do not include both Petroleum and Natural Gas Rights 
and Tangibles, the provisions of this Property Transfer Procedure will be interpreted in the context of 
either the Petroleum and Natural Gas Rights or Tangibles, as the case may be, and the applicable 
Miscellaneous Interests. 

1.06 Interpretation If Closing Does Not Occur 

Each provision of the Aqreement, that presumes that the j^urchaser has acquired the applicable 
Assets hereunder will be construed as having been contingent upon Closing having occurred. 

1.07 Conflicts And Enforceability 

A. Conflicts Within Agreement-lbe applicable provision of the Head Aqreement will prevail 
there is ^ conflict between a provision of the Head Agreement and that of a Schedule 
(including this Property Transfer Procedure), the General Conveyance or a Specific 
Conveyance Tjie applicable prqyision of this Property Tfansfer Procedure will prevail i,f a 
provision jof .this Property Transfer Procedure confljcts with that fii another Schedule, the 
General Conveyance or a Specific Conveyance, junless expressly stated in that other 
Schedule, the General Conveyance or that Specific Conveyance. 

B. Conflicts With Regulations Or Leases-The provisions o^the Requlations or the applicable 
Lease will prevail 1/ there is a conflict between anv provision, of the Agreement, the General 
Conveyance or a Specific Conveyance and the Requlations or^ Leas^jprpyicded that: (i) the 
Parties recognize that the registered interests in the Leases may not correspond to the 
^Vendor's interests in the applicable L^nds:(ii) the allocation of responsibiljty for Losses and 
Liabilities will^pply between the Parties, includinq the liability and indemnification proyisions 
of Article 13.00: and (ill) the Requlations will prevail insofar as there is a conflict between the 
Requlations and the Leaser. 

C. Severance And Enforceablllty-Jhe applicable proyisions _(pr. ,P°!t'9.'??. .*.'l®r?.9!) .SLJhe 
Aqreement will be deemed to be severed from the Agreement to the extent necessarv, 
insofar as: (i) a conflict is not within the exceptions in Subclause 1.07B: or (ii) anv provision 
of the Aqreement is judicially determined to be unenforceable. Any such severed provision 
will ba of no further force and effect, provided that the Parties will mutually attempt in good 
faith to neqotiate a replacement provision that will secure the purposes of the oriqinal 
provision in a legally valid manner. .The remainder of the Agreement vvill remain in full force 
and effect between the Parties in such event. 
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representations and warranties that are made to the Vendor's knowledqe or awareness, t^e,Vendor 
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Clause 1.09:1) The assunnption is that the Parties want the Courts of Alberta tq have iui-isdiction, even if the Assets are located qutside of Alberta 
There are tvyo reasons for this. Flrsttv. the loqistics of rnanaqinq leqal proceedings would qenerally be easier, since the Parties' head qfflces would 
typically be located In Calgary. Secondly, the Courts ofAlberta have an extensive body of oil and qas case law that provides a valuable context fc5r 
any litiqation. 

The Parties could easily mqdifythisprovision or include a proyjslqn in the Head Aqreement tq apply the lavysqf another iurisdictton if Uie referenqe 
to Alberta does nqt meet their needs (e q.. Parties based in Saskatchewan vyith the Assets located there). Corresponding rnodificatiqns would 
potentlallv be mape to the definition qf Business Day, the ttrne zone (Paraqraph 1.03(h)). the reference to the Limitations Act (Alberia) in Subclause 
4.02E and the reference to the Arbitration Act (Alberta) In Clause 9:02. 

ii) Notwithstandinq that the PTP mav sttpulate Uial the Courts of Alberta have jurisdiction, this is not necessarily delerminative al law (See, for 
example. Encal Enerqv Ltd v. Numac Enerqy, 119861 B.C.J. No. 1918 (B.C.S.C.).) 

Clause 1.11: An amendment generally is not effectiye unless il Is executed bv the Parties. However, a notice of a changed address for service 
under Clause 15.02 is an exception to the general mie. 

Clause 1.12: i) The Clause covers actual and anticipated breaches. A pmdent Party would seek a waiver before a breach, not after the fact. 

ii) A Party that does not exercise a right within a prescribed time period cannot rely on this Clause to preserve its rights for that particular matter. 

Ni) The vyaiyer concept vyas reyiewed inTri-StarResgurces Ud. v J.C Jnternational Petro Ltd., 1198712 W.vy. R. 141 (Alta. Q.B..) and Kaiser 
Francis Oil Co. ot Canada v. Bearspavy^Petroleum Ltd. (1999), 240 A.R. 59 (Alta O.B ). Ttie Tn-Star case pertained to a C A P L Operattnq Procedure 
that inqiuded an earlier version qf ihis Clause. One of the issues was an alleged verbal statement by an officer of a non-operator that it would not 
attempt tq remove the operator if its funds were protected from the qperalqr's creditors^ The Court found that a vyaiyer must be in writing because of 
the maridatory nature ofthe prqyision. The Kaiser Francis case pertained loa pre-CAPL Operating Procedure that did not include a waiver clause 
One qf the arguments was that the non-operatqrs were estopped from removing the party acting as successor qperalor because their qqnduct in 
working with that party as operatqr represented their consent tq Its appojritment. The Court found, on the facts, that there had been "indulgences' 
that did not constitute a waiver of the non-operators' rights with respect to the appointment of the new operalor. 

Clause 1.13: 1) Notyyithstanding the "entire agreement" language included în this type of provision a Cqurt may considerthe "factual matrix" if 
warranted in particular circumstances to address an ambiguity in a contract A (Jourt has some ability to help detennine the intention ofthe parties to 
a contract in the vyay that would be determined by a reasonable person at the time, stopping shqtt, hqyvever. of reviewinq the neqqtialions qf th"e 

garties because ofthe inhet;ent fl^uidityj^n neqotlalions (See, fqr exarnple Nexxtep Resources Ltd. v. Tahsnian Enemy Inc.. 2012 ABQB 62 (Alta. 
:.B.), appeal disrnissed 2013 ABCA 40 (Alia. C.A.), in whichthe Trial Judge stated, "Evidence of the factual matnxnriaytheretore beqonslderedto 

the extent 11 is instructive as to the qenesis ql the transaction: its background and context; the subiect matter meant to be descnbed bythe words: 
and the aim, commercial purpose and practical obiectives souqht lo be achieved.") 

ID The Parties vvill often enter Irito a confldentiality aqreement in conjuriction yvith a pending potential Transaction. The nature ofthe Transactions for 
yyhich the PTP will be likely to be used is such that the F'arties wquld typically see that qonfidentiality agreement superseded. Articles 16.(30 and 
ly.OCi would then address the Parties" expectations with respect to confidentiality and disclosures abqut their potential Transacliqn, including 
Subclause 16.01B for information disclosed about assets other than the Assets (e.g.. interests for which Closing did not occur because, for 
example, of the operation of Clause 1.02 respecting ROFR exercises or Title Defects) 

It isnot uncomrnqnforthe Parties loa larqe Transaction to modify a provision comparable to Clause 1.13, so that their confldentiality agreement is 
not superseded (or is selectively suspended) by their Agreement. 

Clause 1.14: This Clause is designed to override a leqal rule of construction (""contra proferentem") whereby an ambiguity in an aqreement is field 
aqairist the Party that drafted the agreement. Although different wording is used, the concept is also addressed In Subclause 1.(i2B ofthe 2(TrE 
CAPL Operating Procedure. 

See, for example. Mot)il Oil Canada Ltd. v Beta yVell Seryice Ltd. (1974), 43 D.L.R. (3'") 745 (Alta.S C., App. Div ) and Monison Petrqieums Ltd. v. 
Pligerijx Canada Oil Cq.. 1199/1 A.J. No. 2/5 (Alta. Q.B ). The latter is interesting because the provisions In guestton were in the standard form 
1981 CAPL Operattng Procedure. 

Clause 1.15>i) This Clause is designed to protect the Parties against modiflcattons to ttie standard fonm that were not identified when ttie document 
was prepared. 'lt'rs" riece's's'aiVt3'eca"u"s"e"of the likelihood that ttie"d"o'c'uriierit"will 154"pi'ep"a"reUelectronically, rather than by attaching"a"CAPL" 
watermark copy. Comparable provisiqns are included in the CAPL Operatinq ProceqCire: iheClAPL" Far"rn"buf &" Royalfy' Pl-qc'edij're'ari'dttie'C'APU 
Overridinq Royalty Procedure. The Clause was updated in the 2017 P T P . but is conceptually consistent with the 2000 Clause. 

^ " e Crauseierisures that modiflcattons that have not been identified iri the PTP. the Head"Aqreement or a Schedule of elections and modifications 
are not effective." The CAPL document will apply to tt^ provisions as ifthe modifications had not been made[fc[fcfcfcfcfcfcfcfcfcfcfcfcfc]fc] 

ii) Although a form of General Conveyance yyas created in cqniunction with the PTP. it vyas recqgnized that Parties niay preferto include their ovyn 
prefemed f q m of General Conveyanqe In the /Agreement. As a consequence, it is not part qf the PFP. such that this Clause does nqt apply to 
i-equire Parties to identify chanqes between the General Conveyance used in their Agreement and the version created in conjunction with the PIP. 
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1.09 Governing Law (Former 18.04) 

Th^ Agreement will be treated as a contract made in the Province of Alberta. Thg Agreement will be 
subject to and be interpreted and enforced in accordance witti the laws in efl'ect in the Province of 
Alberta, includinq the federal laws of Canada applicable therein, provided that this does not affect the 
^arties^ obliqations to comply with the Regulations applicable to any Assets located outside the 
Province of Alberta. Subject to the dispute resolution processes in Article 9.00, each Party accepts 
and attorns to the exclusive jurisdiction of the courts of the Province of Alberta in the Judicial District 
of Calqary and all courts of appeal therefrom with respect to th^ Agreement and any associated legal 
proceedings between the Parties. 

1.10 Time Of Essence (Former 18.05) 

Time is ofthe essence in th^ Agreerrient. 

1.11 No Amendment Except In Writinq (Former 18.06) 

Except as othenwise provided herein^ amendments to thj^ Agreement rnustJje in writing an 
executed by the Parties. 

1.12 Waiver (Former 18.03). 

A. Waiver Must Be In l/Vnf/nq-Except as othenA/ise provided herein, no waiver bv anv Party of 
anv application or breach (whether actual or anticipated) of anv condition, representation, 
warranty or other provision of the Agreement will be effective, unless that waiver is 
expressed in writing under that Party's authority. Anv waiver so given will extend only to the 
particular application or breach to which it pertains, and will not limit or affect anv rights 
respecting anv future application of that provision or anv other or future breach, whether of a 
like or different character. A Party that fails to take any steps in respect of a breach or non­
fulfillment of any provision of the Aqreement bv another Party will not be reqarded as havinq 
waived its riqhts with respect to that matter, except insofar as the Aqreement expressly 
provides that its riqhts are extinquished with respect to that matter because of its failure to 
exercise those riqhts bv a specified time. 

B. Exercise Of Remedies-Mo failure of a Party to exercise any right or remedy will operate as a 
waiver thereof A Party will not be precluded from exercising any right available to it at law, 
equity or by statute because of its exercise of any single or partial right, and a Party may 
exercise any such remedies independently or in combination. (Former 18.09) 

1.13 Supersedes Earlier Agreements (Former 18.08) 

Th^Agreement supersedes all other oral or written agreements, representatiqns and understandinqs 
between the Parties about jhe Transaction and the Assets, and expresses the entir̂ ^ of 
the Parties with respect to the Transaction and the Assets, except for^Jj) the Titie and Operating 
Documents.,^nd (ii) any other sucfi aqreement, representation or understandinq insofar as it is 
expressly stated in the Aqreement to remain in effect between the PartieSc___ 
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1.14 Legal Rules Of Construction 

The Aqreement has been neqotiated by each Party with the opportunity to obtain leqal 
representation. Anv rule of construction to the effect that anv ambiquities are to be resolved aqainst 
the draftinq Party will not apply to the construction or interpretation of the Aqreement. 

1.15 Modifications To 2017 CAPL Property Transfer Procedure 

This Property Transfer Procedure is in the 2017 form CAPL Property Transfer Procedure / 
published bv the Canadian Association of Petroleum Landmen. It is jnodified only by fijlinq \r\, the 
blanks and makinq the elections required herein and by those j:hanges specifically jdentifiedjji) , 
herein bv underiininq or strikethrouqh text; iii) in the He ad Ag reernent; or (iii) in a Scheduje of 
elections and amendment^ Each rnodification hereof tliat has not been specifically identified in this 
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jSlauses 2.01 and 2.02: i) The 2000 PTP had been stmctured so that the content in Clauses 2 01 and 2 02 wquld be included bythe Parties jn their 
Head"Aqr'e'ernent and customized to their particular Transaction. This yyas modified as of the 201 /'j-'TP by including these Clauses In the PfP This' 
reflects the Intention to increase qonsistency and the fact that these Clauses would be suitable for the maionty of Transactions. Shifting these 
Clauses into the PTP simplifies the creation ol the typical Head Agreemenf notwithstandinq that adiustments would be required for an Asset 
Exchanqe or a Transaction with different Asset types (e.q.. the exclusion of Tanqibles or the addition of seismic). 

Clause 2.02:1) Significant modifications tq Clause 2.02 wquld Ipe required if the Transaction were an Asset Exchanqe. Addendum IV at the end of 
the PTP provides a sample provision that might be considered for an Asset Exchanqe.. 

11) The Parties must^llocate the consideratton fortaxpurposes among the Pelroleum and Natural Gas Rights, the Tangibles and the Miscellaneous 
Interest^ with an addittonal allocation to product Inventory if Paragraph 4.01 ( ) applies to sulphur. This is because of tne difference in tax treatment 
between land acquisitton costs (basically a 1U% declining balance writeoff) andTangibles (generally a 25% declining balance writeott tor ' Class 41" 
assets, with some different rate^for certain special classes of assets). '_ 

A.Vendor would preferto maximize the allocation to Pelroleum and Natural Gas Rights and to minimize the allocation to the Tangibles to maintain 
the maxiriiurii" berieflt a'ssbcTafed'wlth' it's'tax'pools.' "A'J^'u'r'cliaser'wburd g'e'riet"any'wlsh'fd rii'aixiriirze the allocation to Tangibles. " " 

I Occasionally, a^urchaser will be a non-taxable or tax deferred entity that is not anticinated to be taxable in the foreseeable future. In such cases, 
there may be an initiarfemptafiori to sliticture the allocattori to rriaximize the beneflts to the Parties. This could involve a minimal allocatton lothe 

I Tangibles forthe benefit of the and a reduction ofthe Purchase Price for the benefit of thepurchaser However, the aljocation must always 
be reasonable. An artiflcial allocation would be reviewable under the anti-avoidance provisions or the income I ax Act (Canada). 

Notwithstanding the requirement that the allocatton be reasonable, industry experience has generally indicated that a reasonable allocation for a 
typical producing property is 80% to Petroleum and Natural Gas Rights ano 20% to Tangibles. The Parties can easily mqdify thqse allocations fqr 

would not be appropriate if the property comprised primarily capped wells with minimal associated Tangibles, passive 
interests (ORF(s"arid"NPrs7or"pririiarily 'I angibles, such"a"s"a"rhajo"r gas' plant: 

iii) The PTP does not address the situation in yyhich taxinq authorities do not agree with the allocation included in this Clause. It Is urillkely that tfiis 
would be an issue for tfie typicaj iransaqtion tor which the P I P would be used If it were, the Parties would consult about how best lo address the 
issue In the context of their particular situation. 

^included in the Tjansaction for nominal consideratiorwor as a value iv^ licenced copy of proprietary seismic data could Included in the Tjansaction for nomjnal consideratiqrvor as a value item. Ifthe latter a 
separate allocatton to seismic would be requireg~with a conseguential mgdificatibri to the reference tq the allocation to Miscellaneous Interests, 
such as "Miscellaneous Interests Other Than Seismic'. It would be beneficial to include a definition ot Seismic Data in the Head Agreement to 
enable trie Parties to streamline the preparation ot their Head Agreement for those T/ansactlgns. The Parties wquld also need to modify other 
provisions of their Aqreement j o iriclude Seismic Data (e.q.. the qeflnition of Assets."? Schedule outlininq the location of the applicable proqram 
areas and probably the form of a licencinq aqreemenp: 

Clause 2.03:1) The 2000 PTP yvas structured so that any Depqsjt was qreated in the Head Aqreement. This was rriodlfled as of the 2017 PTP by 
Including an optional ueposit ciause.jn practice, a ueposit will often not ue requirea in minqr value Tjansactions. I his is particularty the case if the 

determines that the onqoing business relattonship between the Parties is such that a Deposit is not required to secure.performance. 

ii) The Depqsit in this Clause was structured as 10% of the Base Purcfiase Price, to r;efiect the most typical Deposit threshold. The Parties can 
easily modify this threshold for any partlcujar Transactton, and the bolded Paraqraph in the sample Sc! 
included as Addendum I reminds users of this. 
easily modify this threshold for any partlcujar Transactton, and the bolded Paraqraph in the sample Schedule of Elections and Modification's 

lii) The Clause alsgaddresses some of the procedural obligations if there is a Deposit. TheJ>/endor will hold the Deposit in tmst on behalf of the 
J^urchaser, to be applied against the P " 
^^special tmsl accoun*.if the Deposit 
J^urchaser, to be applied against the Purchase Price if Closing occurs. A Purchaser rriiqhf require a modilication so that a Deposit would be held in 

^ v e r y large or there w"ere,m"aterialconcern about a.Vendor s linancial situation. 

iv) If Closing does not occur, tfie handlinq of tfie Deposit is addressed bvthis Cjause and the default provisions qf Article 12,00 (i,e.. the Deposit 
wquld be defaulted to the Vendor it (Jloslnq did not occur because ot a default gf the Purchaser), If the'Deposit is tq be retumed to the Purchaser, 
interest accrues on a Deposit at the PrimeRate .evenif the does nol deposit the funds with a financial instilutton. Prime 
Rate plus qne perqent was chosen for consistency with the treatment in the definition of Iriterest "Arri6u"nt"arid"under Clause 2.0^" td recb'qriizatnat 
the Deposit would only be retumed if the . was not at fault. As the interest rate payable on short tenn deposits will typically be 
approximately 2% below the Prime Rate, Parties miqht sometime^prefer to modify the^fcfc^ to use revised rales, 

Clause 2.04: i) The amouni specifled as the Base Purchase Price is before ariy^diustrTients under Artiqie 4 00 and any other modifications due to 
the exclusion of Assets as contemplated in Clause 1.05 (e.g.. exercised ROFF^s Assets excluded due lo "Title Defects) or otherwise as aqreed by 
the Parties (e.g., a negotiated reduction in price to accept certain discovered Title Defects or unexpected Environmental Liabilities). 

ii) Any Interest Arnqunt that accmes js an increase to the Purchase Price. In a Transactiqn with Petroleum and Natural Gas Riqhts. it is allocated to 
them, rather than the Tanqitiles, under Clause 2.06. This reflects the view that the fouridation qf the accmal ot the Interest Amount is because of the 
benefit accminq to the Purchaser for net production income that accmes from the Effective Date. 

ill) The introduction qf the deflnition of Interest Amount in the 2017 PTP results in a different handlinq of Interest than vyas the case in Uie 2000 PTP 
if there IS a Deposit. That defjnition sees an accmal of interest in parallel on the Base Purchase Pnqe tor the benefit of the Vendor and on Ih'e 
Deposit for the benefit of the Purchaser, such that the Inleresl Amount is the difference between the two amounts. 

iv) Subqiause B reflects the overall handling of Environmental Liabilities under Clause 13.04. Thjs Subclause recoqnizes Ihat^ach Partvtwould 
have taken into account the contemplated imvironmerital Liabilities associated with the Assets when delerminjnq the Purchase Prica. a n ^ 
jeinforces the Purchaser'&respqnslbirity for those obligattons. This is nol intended to affect the environmental due diligence process ortherights of 
triej^urchaser thereunder: It had been addressed as part of CFa"use"12:0"1 In trie 2000 PTP. 
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manner will be deemed to be inoperative, and the 2017 CAPL Property Transfer Procedure will apply 
as if that modification had not been made. 

2.00 ACQUISITION AND DISPOSITION 

2.01 Disposition And Acquisition., 

The Vendor aqrees to dispose of the Assets to the Purchaser, and the Purchaser aqrees to acquire 
them from the Vendor on the terms and conditions set forth in this Aqreement. 

2.02 Base Purchase Price And Tax Allocation 

The Base Purchase Price is $ . The Parties hereby aqree to allocate the Base Purchase 
Price amonqst the Assets, as applicable, as follows: 

(a) Petroleum and Natural Gas Riqhts 80% 

Tanqibles 20% minus the value attributed to the 
Miscellaneous Interests 

Miscellaneous Interests $10.00. 

The Parties will report the Transaction for all federal, provincial and local tax purposes in a manner 
consistent with the allocation referred to in this Clause. „ 

2.03 Receipt And Handlinq Of Deposit 

This optional Clause will /will not (Specify) apply herein. 

The Vendor acknowledqes receipt from the Purchaser, on the dav of execution of this Aqreement, of 
a deposit of 10% of the Base Purchase Price paid by certified cheque, bank draft or wire transfer. 
The JVendor will hold the, Deposit in trust on behalf of the j^urchaser, but the Vendor yyiji not be 
required to hold the Deposit in a special trust account. If Closing occurs, the ̂ Vendor vyiji apply the 
Depositee the Purchase Price. If Closing does not occur, the^/endor will promptly return the Deposit 
fo the j^urchaser vvith simple jnterest thereon calculated at the Prime Rate plus one percent per 
annum from the time of its receipt by theyendor to the date of its return to the Purchaser, subject to 
the respective rights of the Parties under Article 12.00 in the event of default. 

2.04 Determination Of Purchase Price And Form Of Payment 

A. Adiustments To Base Purchase Pnce-The Purchase Price for the Assets is the amount 
resultinq from the followinq calculation: 

(a) the Base Purchase Price: 

(b) plus or minus, as applicable, the amount of anv modifications resultinq from the 
exclusion of certain Assets from the Transaction under Clause 1.02 and anv other 
modification to the Purchase Price otherwise aqreed by the Parties: 

ic) plus or minus the applicable net adjustments resultinq from the operation of 
Article 4.00, provided that anv apportionment made thereunder that is not contained 
in the interim or final accountinq referenced in Clause 4.02 will not cause an 
adjustment to the Purchase Price: and 

(d) plus the Interest Amount, if applicable, under Clause 2.06. 

The Purchaser will pay that calculated amount, less anv Deposit, and anv taxes payable 
under Clause 2.05 to the Vendor at Closinq. 

Environmental Liabilities Taken Into Account-Eacb Party confirms that the Purchaser's 
assumption of responsibility for Environmental Liabilities, includinq the Abandonment and 
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y) Subclause C provides that payment miqht be made by certified cheque, bank draff or wire transfer Hqwever..a vvire transfer to the Vendor's 
designated bank aqcqunt vyill sqmetimes be required because of a $25iylM capon the use qf cheques, bank draffs and other paper based payment" 
Items qoinq throuqh Canada's financial cleannq system that was introduced to enhance the stability of the Canadian payments systelrr 

The Subclause is structured to recognize the possibility that a wire transfer could potentially be reguired fqr a Deposit or payment of any other 
amqunl reguired to be paid by a Party at a lime otherthan the Closing Time. That being said, it is unlikely that a vyirett-ansferwould be reguired 
under fjnancial clearing procedures for the amouni of a Deposit or adiustment associated with the typical lowlo modest value Transaction for vvhich 
the PTP would be used in practice. 

vi) Parties without established processes tq manage wire transfers might find it beneficial to do a test of the process yyith a notional amount before 
Closinq (or anv other applicable payment date for which a wire transfer is required) to ensure that the payment will be processed smoothly. 

vii) It is possible (but nqt likely) that all or a pqrtion of the cqnsideration assqciated with a Transaction is the issuance of shares by the Purchaser. 
The onus is on the Parties to customize their Aqreement lo reflect any such Transaction. 

Clause 2 .0^ iJ Clause 2.0^reguires the Parties to disclose their GST/HST Reqistraliqa Numbers. The J'urchaser's Reqistratiorv Number is ' 
particularly relev'a'rif i f for exartip'l'e, real p'r'o'peiTy'is tjelrig conveyed (as the reverse collecttbri'riiech'a'riFs'rii likely will apply) or the se'ctl6iV167"V 
election is made. ".l 

11) Subclause A-Allemate 1: The GST/HST is not applicable to the conveyance (i.e., supply) of a right to explore for or exploit a mineral deposit 
(I.e., petroleum, natural gas and related hydrocarbons deposits). Under current administrative policy, this exception to the qeneral rule applies lo 
the conveyance of leasehold interests, but not fee simple/freehold interests. As a result, GST/HST should be applied to fee simple/freehold 
interests, any other real property Interestiand most personalproperty that is conveyed under the Agreement. Under the general mies.thejv'endor 
will be required to collect and remit GST7HSTon the cbriveyarice of all personal properfy" (Fricluding what is generally described as Tangibles, fc 
Miscellaneous Interests, and, if applicable, seismic). As thej^urcfiaser generally will be able to claim the GST/HST paid by it as an input tax credit ; 
there will be no cost to thej^urchaser. except for the cost assocTafed with the ttme value of money incumed dunng the recovery period. "As "a f f r iar \ 
matter, the allocatton of value among flie relevant classes of property must be reasonable for (SST purposes. For the Cariada^ev"eriu"e""\\ 
Agency C;QFlA;;iadministrative pqNcy on tliis tqpjc, see, inter alia, Policy Statement P-128R2,. dated Januarys, 200& " fc 

In contrast to the general mIe, the reverse collectton mechanism will apply to real property that is supplied by way of "sale" (including an ^ s e t •' 
gcchange) to aj^urchaser provided the^urchaser is registered for GST/HST purposes. In these circumstances, the reverse collection mechanisrii" > 
win'apply to the transfer o f fee'sFmple/freehold interests; "c"o"rri"rii"e'rclal land, buildings, e"aseinerits,and interests in prpeliri'es. Under the reverse 
collection mechanism (section 221(2) qf the ETA). the£urchaser must report and remit the GST/HS exigible; vyhich remittance may be reduced by 
the input tax credit entitlement that thej^urchaser has in respect o f any such acquisition, "̂ pie reverse coHection mechanism is not optional. Forthe : 
C^RA administrattve policy on this tqpjc, see, /rifera/Za,Policy Sfateme'nf P-TT1R, dated February^ iggs'arid" Guide"RC4D22 "af p'ag'e'56r fc fc " fc 3''; 

iii) Subclause A -Alterriate 2: Subclause Arias also been stmctured to include the option of a joint election, if applicable, so that the GST/HST will 
not be payable (cljrrently Tax Form GST 44). The possible application ofthe section 167 election should be reviewed carefully at the relevant time 'f 
to ensure that all of the prerequisites afe met. As presently worded in the ETA, the J'urchaser will satisfy the prerequisites if it is acquiring a 
business or part of a business of the.Vendorand if thej^urchaser is acquiring ownership, possession or use of at least 9(3% ofthe property that can 
reasonably be reqarded as being necessalV'fo'r'thej^urchaser to be capable of canyirig on the business or part as a business. j oST /HST ' • 
Mernoranda 14.4 Sale of a Business or Part of a Business (Uecember,"20"1"(J)'rridicates that a transferof certain undivided interests in a jbint venture 
meets the requirements of sectiori l b / . It a number ot joint venture interests are being conveyed, a separate 167 election maybe required for each '• 
such joint venture interest being conveyed (provided each joint venture interest represents a business or part of a business). Note that the 
administrattve concession under the section 167 election has not been extended to encompass the conveyance of an interest in a single oil and gas" "; '" 
well. jLalsp ITiay. b_e [nstructjye to reyjev^ Policy Statement P-171R, dated February 21,19^^^^ 

iv) Subclause B has been Included to remind the Parties that provincial sales tax may apply to the T/ansaction. The Parties should note that the 
payment of provincial sales tax may be avoided In certain situations if applicable exemption certificates are"pf6vided: " 

\<J Subclause C makes It clear that the J^urchaser will indemnify the.Veridor; for any GST/HST and provincial sales tax (plus the comesjDondlng : 
pe'rialtles"arid"inte"re"st) that become payable on a p"articula"r"T/aiis"acfion. Factq'rs'thatinfluenced the irid"e"rri"riifFc"a"ti6n"bvthe Purcha^^^^ Y:' 
aqreed tq the allocation of yalues for tax purposes and hag ttie oppdrtunity tq ask any questions about the Vendqr s GS l/HS I calculation In" 
addition, the Purchaser would be respqnsible for manaqinq any section 16 / eleqtiqn under Altemate 2. any application of the "reverse collection •,: 
mechanism" for real property and the handlinq ol any provincial sales taxes and the associated exemption certificates. 

vi) Subclause D vyas introduced in the 2017 PTI^. Sectiqn 182 of the ETA specifies that, in certain situations, comperisatgry payments tnade by a : 
person as a result of a breach, rriqdificalion or termination of an agreement yvill "include" an amount on account of GST/HS"r. This Subclause ; 
addresses the possibility that a Transaction might nqt Close due tq the fault of a Party and consequently result in a breach, modification or ; 
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Reclamation Obliqations. and the Vendor's release of responsibility therefor has been taken 
into account in determininq the Purchase Price. 

Fom? Of Pay/nenf-Unless otherwise agreed, the purchaser will pay all amounts payable 
under the Head Agreement and this Article by certified cheque, bank draft or wire transfer. 
However, the Purchaser must pay anv such amount by wire transfer if required by the rules 
of Canada's financial clearinq svstem. In such event, the Vendor will notify the Purchaser, at 
least three Business Davs prior to the Closinq Time (or such other time when that payment 
is required), ofthe account designated bv the Vendor for receipt of that amount. 

2.05 GST/HST And Other Sales Taxes 

A. Handling Of GST/HST-Jhe GST/HST applicable to the disposition of the Assets will be 
handled on the basis outiined in Alternate below (Specify 1 or 2). The Business 
GST/HST Reqistration Numbers ofthe Parties are, . _ 

Alternate 1 (General) 
Subject to any application of the reverse collection mechanism, appllcalile^ to certain real 
property conveyances, the .purchaser will remit the applicable GST/HST fo the J/endor at 
Closing. The yendor will remit such GST/HST to the appjlcatile govemmenial authonty in 
the manner and within the time constraints stipulated In Part IX of the Excise tax Act 
('ETA'), or as stipulated in successor or parallel legislation that might anse from time to time. 
If the reverse collection mechanism applies, the .purchaser will comply with all of Its 
obligations and entitlements under the ETA. 

Alternate 2 (Joint Section 167 Election) 
The purchaser and yendor will make a joint election under se^^^^^^^ ETA so that 
GST/HST will not be payable on the transfer of the Assets, the Parties will both execute the 
relevant GST/HST fonn for Closing to effect that election. The purchaser will file that form 
with Its GST/HST retum for the reporting penod In which Closing occurs, lj, will provide the 
yendor with such supporting documentation as the yendor may reasonably reguest In order 
to confinn that such election has been made and properiy filed. The purchaser will 
indemnify, hold harmless and defend the yendor for the yendgr's Losses and Uabilliies 
pertaining to any failure of the purchaser to file that election or any failure in its acceptance 
by applicable governmental authorities, 

Handling Of Sales 7axes-At Closing, the j^urchaser vvill remit any prgyincial sales taxes 
pertaining to its acquisition of the Assets to the appiicable Requlatorv A|Uthorjty jn the 
required manner, or will provide appropriate purchase exemption certificates, if applicable. 
The£urchaser will jndemni^/, hold harmless and defend the,Vendor for the,yendor's Losses 
and Liabilities pertaining to any failure of the purchaser to remitthose taxes as required. 

ffeassessmenMf the amount of the GST/HST or any provincial sales tax payable hereunder 
is adjusted as a result of any reassessment by the applicable Regulafor^^thority, the 
Purchaser will indemnify, hold harmless and defend the Vendor aqainst any such appiicable 
adjustment to GST/HST or provincial taxes and any associated interest and penalties 
(excludinq income taxes), and all such amounts, includinq anv applicable refund, will be for 
the/'urchaser's account. However, the Parties will cooperate to ensure tha^ 
steps are taken to minimize the net impact of any such taxes and the corresponding 
penalties and interest. 

GST/HST Amounts Payable Under Section 182 Of ETA-Notwithstandinq anv other provision 
of this Aqreement. if any amount is payable by a Party as a result of a breach, modiflcation 
or termination of this Aqreement in circumstances in which section 182 ofthe ETA applies to 
any of that amount, the amount payable for GST/HST will be increased by an amount equal 
to the applicable GST/HST rate multiplied by the applicable portion of the amount othenwise 
payable and the applicable pavor will pay that increased amount. 
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Clause 2 .0^ I) This Clause is premised on the Agreement not being executed priorto the Effective Date. If it is executed priorto the Effective 
Date, there may be circumstances in which the Parties will modify the iriteresf and Deposit mechanisms. (See aFsb Cjause 2:o;^) ' 

ii) M sbelievethal : ...should have been entitled lo its funds al the Effective Date. As the.Vendor has arguably joanedythe funds to the 
forthe Interim Period, it is a well-accepted practice that interest will accrue a\ a per annum rale between prime and prime plus 2%, so 

Alternate 1 has been included . TTie Justiflcatton for Ihelnfei'est charge ori the adjusteg Purchase Price is 
generally regarded as the accmal, to thej^urchaser, ot the iricremental revenue applicable to the Interim Penod. 

Despite the broad use of this practice, there are others who object to the mechanism if Closing follows the Effective Date by 4 - 6 weeks and the 
I Parties have been proceeding diligently since they ";stmck a deal.';in essence, they believe that no intei-est should accme during the period that the 

Parties are diligently preparing for Closing, since the Pafties'afe'vvorkitig within logistical limitattons that preclude them frbrri Closing imriiediately. 
They note thatthe^urchasens receiving no benefit during the Iriterim Period for non-productive Assets, arguablyjncludjng the productiqn thatyvill 
be obtained following Closing (i.e., trie$Y in value that does not include trie cash tlovvtorthe intenm Penod), wtiiletriejyengor rias the beneflt of 
limiting its potential exposure to future expenditures and legal liabilittes from aryEffective Date priqrto Closing. They also note that thej^urchaser 
will have paid for the incremental revenue for the Interim Period in Its Purchase Pnce and that the iricremental revenue would notaauaiiy De' 
received unttl late in the month following the production month anyway. 

iii) Closing could follow the Effective Dale by between 3 and 6 weeks assuming the prompt flnalization of the Aqreement and land interests of 
moderate complexity. (However, the Parties often will have intentionally negotiated a reUoactive Effective Date.) The premise behind Altemate 2 is 

I that Closing should occur shortly following the time reasonably allocated forthe completion of the£urchaser's due diligence wori< and the.Vendqr's 
pre-Closing work to prepare documents, address partner consent/ROFR issues and respond to l itle Detects. I t Is desigried to'compensate the 

j with interest if Closing is delayed beyond the time reasonably anticipated for completion ofthe pre-(ilosing work because of such factors as 
thej^urchas; 's delay in providing ROFR values or In commencing and completing its title revievv7The interest rate was adiusted to Prime Rate 

I plus 1 % per annum In the 2017 FTP to be consistent with the other interest calculations in Article 2.0(X 

iv) A^roblem relatinq tgthe inte£e^t mechanism in both Alternates is the assumption that ttie.Vendor has done nothing lo delay Closing. Closing is 
often delayed by the 's less than diligent efforts In processing the .ransaction, the 's difficulties in completing its due diligence 
review itthe.Vencl : 's files have not been well maintained or the 's delay in addressing Titte Defects. As 11 is not appropriate to have interest 
accme in those cases, the is required to assume responsibility for delays that are solely attributable to it under both Altemates " including any 
such delay that results in "a second Clqsing for Assets fqr whiqh Title Defects were remedied by the Vendor after Clqsinq (Subclause 6.02FK 
Similarty. interest does not accrue insofar as Closing is delayed because the Parties are involved in an arbitration under Article 9.00. 

I v) X|ie Clause Includes a third option - not to accrue any interest on the Purchase Price by selecting that neither Altemate 1 nor 2 will apply. This 
I optidri vvin ofteri be selected"foi'Agset^chariqe^^^^ Period. 
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vii) "Ariylnterest accrual under this Clause is an increase to the Purchase Price (capital), rather than an income/expense item. The interest amount 
increases the allocation to the Petroleum and Natural Gas Rights, provided that the allocatton would be to Tangibles if there were no Petroleum and 
Natural Gas Rights (Clause 1.05). This approach is consistent with general industry practice. 

Clause 3.01: 1) Closing is premised on the conditions in Article 10.00 having been satisfied. 
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Clause 3.02: i) Although the^urchaser generally will acquire the benefits and obligations respecting the Assets retrospeptively to an earlier 
Effectiye Date, it will not take possession of any operated Assets until thejCfosFng Time." The provision was structured to link obliqatiqns (e ~ 
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encourages Parties to select the httective Uate on a current basis; and (f) as lonq as 11 
handled in cqmpliance with the requirements ofthe Cariada Revenue Agency Present 
cqncerri itself vyith the terms neqotiated bythe Parties. Some companies prefer to follow the C K ̂  ,'s general historic practice of passing 
at the ,," and regarding the Effecttve Date as simply an accounting reference date, particularly if the Interim Period is long. Those 
companies .their concerns relatively easily by changing the Effecttve Date references in this (ilause. Article 13,00 and the General 
Conveyance and choosing a cqrresponding 'transler date in the NOAs. Notwithstanding this Clause the Purqhaser would nqt have an insurable" 
interest until Closing, such that a Purchaser would want lo understariTthe policies of insurance held by the Vendor under Clause 5.02. 

11) It Is the better practice for the.Vendor's field personnel to spend time with thej'urchaser's personnel priorto Closing tq familiarize them with any 
Assets lhatthey will be operatingfcri some circumstances, it will not be feasibfe tor thej^urchaser to takie over the operated Assets al Closing, so ri 
maybe necessary forthe to conlinuetooperatethe Assets for a short ttme as a contract operator under a side agreement, tt Is in the mutual 
interest ofthe Parties to have an agreerrierit outlining that transitional services arrangement, Including any applicable fees. 

iii) The Effective Date and theyClosing Time will seldom coincide. Article 5.00 addresses the.Vendqr's obligations to the J'urchaser for the 
maintenance ofthe Assets until the date possession Is tfarisfelredrTli'i's'Fs'a'n'a'rea'fli'atthe Partie^̂ ^ should re'vievy yerV cafefuTIy iri the contexfofany 
particular Transaction to ensure that there is a suitable breadth and depth of coverage, particularty if using a different document fomia!: 

Clause 3.03: i) The.Vendor is responsible forthe preparatton of documents resjoecting the conveyance ofthe Assets. There may be Instances In 
which thej^urchaser prefers to prepare those documents, though 1 i e.: "a" Verid^qrwlfliqiit significant A&D "ex'p'ertise'dis'p'o's'i'n'q to'a'Pur'cliasef "vviththe" 
expertise and the resourcesfcb prepare the docu-r , and that change could easily be m a d ^ 

Deleted: s...been left blank in the 2000r 

Deleted: Transferee...urchaser genera^ [-48] 

ii) Subclauses 3.03A and B are structured so that the Speciflc Conveyances are fully executed for Closing. Industry experience has been that those 
documents are often not prepared diligently by .Vendors i f the Speciflc Conveyances are not delivered until ane; Closing. Similarly, jndustry 
experience has been that documents were not executed bythe, and disttibuted lo third parties promptly If documents executed only by 
thej^endor were delivered at Closing. The distribution ofthe Specific conveyances after Closing is addressed in Clause 3.ut>. 

Deleted: Transferor...endor'sfleld pers[ _ [-49-1) 

{ Deleted: Closing Date...losing Time wil[" [50]) 

Deleted: Transferor...endor is responsi[ [51]] 

Deleted: Transferor... endors ifthe Spe(" [-52]) 

ijj) The PTP dqes not prescribe a process In which drafts of Specific Conveyances are proyided to the Purchaser for review several days befqre 
closing. That being saib, it is the better practice for drafts of those documents tq be prqyided to the Purchaserareasonable period prigr to Closinq, 
so that any required correqtions can be made Iq the documents being executed at Clqsing, Addressing requireg corrections priorto Closinq is 
qreally preferable than redoing the documents if errors have been discovered after distribution to the applicable third partiesT"^ 

iv) "The increasing importance of Enyironmental Liabilities is suqh that the Parties need tq be very careful when preparing a notice gf assiqriment 
under the CAPL Assignment Procedure for a land agreement that originally included rights in addition to those beinq acquireg bythe PurcfiaseT 
under the Agreerrient Suppose, for example, that the qnqinal land agreertient included sections 1 -4 and 9-12. that there vyere abandoned wells ori 
sections 4, 9 and 10 and the only Lands sttll held under the Leases and that are all included In the Transaction are Sections 1, 2 and 12. 
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2.06 Interest Accrual 

Interest will accrue on the Base Purchase Price (less the Deposit), plus or minus the net amount of 
the modifications and adjustments made at Closing under Clause 1.02 and Paragraph 4.02A(a), on 
the basis provided in this Clause if Alternate 1 or 2 is selected. Apv such interest accrual will resul^in 
a corresponding increase to the Purchase Price and, subject to Clause 1.05, the amount allocated to 
the Petroleum and Natural Gas Rights. Anv interest accruing under this Clause will be calculated on 
a daily basis, but will not be compounded. Interest will not accme under this Clause if neither 
Alternate is selected. Alternate / Neither Alternate 1 nor 2 will apply (Specify) in this Clause. 

Alternate 1 (Accrual From Effective Date) 
Interest at Prime Rate plus one percent per annum will accrue to the yendor on the adjusted 
Purchase Pnce during the Interim Period, jjrovided that the interest accrual for the period^fter the 
.Vendor's receipt of a Deposit will be based on the adjusteci Purchase Price, less tfie Deposit, 

Alternate 2 (Accrual From Scheduled Closing Date) 
If Closing Is delayed, Interest at Prime Rate plus one percent per annum will accrue to the yendor on 
the adjusted Purchase Price, less any Deposit, for the period between the Scheduled ̂ losing Dat^ 
and the date Closing occurs^ 

•c Deleted: , with a 

I Deleted: ing 

Deleted: Transferor 

Deleted; except insofar as Closing is 
delayed for reasons solely attributable to the 
Transferor or it waives that interest accrual. 

Deleted: following 

Deleted: Transfenor 

Deleted; Interest will be calculated on a 
daily basis, but will not be compounded. 

Notwithstanding the precedinq portion of this Clause and the Alternate that has been selected, 
interest will not accrue forthe applicable period, jnsofar as thie Vendor waives that jnterest accrual or 
Closinq is delayed: (i) to provide the Vendor with the opportunity to attempt to address anv Title 
Defects or other title deficiencies, includinq anv delay contemplated under Subclause 8.02F if certain 
titie deficiencies are remedied bv the Vendor after Closinq; (ii) due to the conduct of an arbitration 
under Article 9.00; or (iii) for anv other reason,solely attributable to the^Vendoi;. 

3.00 CLOSING 

3.01 Place Of Closing 

Unless otherwise agreecjp Closing will occur at the Closinq Time at the office of the Vendor identified 
in its address for service in Clause 15.02^, 

3.02 Effective Date Of Transfer 

Subject to the handlinq of net production income or loss durinq the Interim Period prescribed by 
Clause 4.03 and the Vendor's obliqations to the Purchaser with respect to the maintenance of the 
Assets durinq the Interim Period under Article 5.00 (includinq those relatinq to insurance). t|he 
transfer of the Assets from the .yendor to the jPurchaser and the assumption of the benefits anĉ  / 
obligations associated vyith the Assets by the Purchaser yyilj be effectiye as of the Effectiye Date, 
provided that Closinq occurs. As between the Parties, possession of the Assets;wili pass to the 
JPurchaser ay Closing. 

3.03 Deliveries At Closing 

A. Deliveries By The Vendor-Subject to the handlinq of Specific Conveyances prescribed bv 
Clauses 3.05, 3.06 and 3.07. the.Vendor yyiji deliver to thie j^urchaser a^the Closing Tim^ 

(a) 

(b) 

(c) 

(d) 

a General Conveyance, which has been prepared and executed by the.Vendor; 

all required Specific Conveyances, prepared and executed by the ^s/endor, except 
jnsofar as 4he .Vendor is permitted to deliver the Speciflc Conveyances at a later 
date under the Head Aqreement or as aqreed in writinq by the Purchaser; 

copies of all waivers and exercises of Rights of First Refusal received by the,Vendor 
respecting the disposition ofthe Assets to the£urchaser; 

the Representations and Warranties Certificate executed on behalf of the Vendor, if 
required by the Agreement; and 
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The typical traditional apprqach would be tq include a 4A (interest in entire agreement) electiqn in the notice qf assignment prepared tg reflect the 
assignment for distri button tothe affected third parties, as the Purchaser was acquiring all of the Purchasers live mineral rights subjectto the lanH 
agreement Is that the correct election, though, if any ol thqse preyiously abandoned wells were still in the reclamation process oi' if Regulatory 
Authorities identified a problem with one of those previously abandoned wells 10 years after closing? 

Both Vendqrs and Purchasers need to assess the eyolution of a land agreement overtime more qarefully than they have In the past when making 
the 4A or 4B (assignment of interest in less than entire agreement) election in the applicable notice of assignmelu 

v) As noted in the deflriitiqn of Specific Cqnveyances and the related annotations. Surface Rights relating tq road use agreernents and crossinq 
agreements are typically held under'"master agreernents " between the applicable grantqr and grantee. As the Vendqr cannot assign its interest 
thereunder, they fall outside the definition of Specific Conveyances Although the existence of any such agreement would be identified to the 

I Purchaser will need to enter into new aqreements tor the applicable Surface Riqhts w Purchaser, the Riqhts within 60 days after Closinq, 

vi) The PTP also does nqt Inqlude prescriptive proqesses to describe the correction of any appliqable Specific Conveyances or infonnation included 
In an electrqnic reqistration to applicable Requlator/ Authorities, The Further Assurances obliqatioh in Clause 18,02 would apply to any such 
updates in the normal post-Closinq process betweeh the Parties. 

vii) Notwithstandinq the general expectation that the Specific Conveyance will be fully executed for Closing, Specific Conveyances will somett. 
be delivered afte^Closlng. It Is not uncommon for Parties to agree to proceed with Closing without Specific Conveyances (i.e., large', coriipFex, 
i/ansaction with an accelerated Closing). The document could easily be modifled for such a ..ransaction, but anysuch modification should address 

the Parties expectattons about the ttming ofthe delivery ofthe Specific Conveyances. The nature ofthe conveyancing process is also such that 
_ sare reasonably flexible in this area in practice if Specific Conveyances are delivered after Closing. This is particularty the case if 

it is apparent that the has prepared most ofthe Specific Conveyances for Closing, that there is a good rejson forlhedelay respecttng the 
outstanding documerits and that the Purqhasers experience with the Venddr's persqnneToyer the cqurse of the l ransaction is that the Purchaser 
believes that completion of the outstandinq Specific Conveyance^will be pursued dillgentty by the^endor. 

viii) The complexity of the, ransaction may be such that the, would not be able to set the flies up immediately. It is important that the 
and discuss the degree to vvhich the, wishes the lo conduct some of the post-Closing admlnlstratton in such 

cases. The two mosfobvlous examples would be the paymerif of rentals accruing Inthe one or two month penod following Closing and 
accountina .These matters should be discussed in the context of the iridjyidual T/ansaction. TheNtshqulcf be documented on a custorn basis, to 
minimize th'e likelihood ot a misafignment of expectations, if Clauses 3.06 (timing ol electrqnic transfers re rentals), 3.0/ (handlinq of pipeline 
transfers), 5.05 (rentals after Closinq) and 5.06 (production accounting after Closing) do not suitably address their needs forthe Transaction. 

Clause 3.04: I) As a general statement original copies ofthe applicable flies and records are to be provided to thePurchaser at the yendqr's 
expense within 10 Business Days afteLCIosing..There are f out potential gualiflcations to that handling Firstly, the Parties may agree" toa" short 
delay tor the provision of those malerialslf trie^endqr is making scanned copies or photocopies, becdndly, the, fc„: may not requlrelhose 
materials If It is already an owner and the materials duplFcafelts dwn. I hirdly, the Vendqr may providejhotocopies if is also retaining an interest. 
Fourthly, the Parties might modify the Clause to include special handling processes if seismic or microseismic data are included. 

There will be many circumstances in which the period specifled for file delivery will not be appropriate, particularty for large T/ansactlons. If it Is too 
short in the circumstances or if a Party requires a longer period as a corporate standard, the penod can easily be modifled bythePa"rtIe"s. "SImilariy 
there may be circumstances in whichthe relative simplicity of the ransaction or the s desire to obtain immediate access to the flies wi 

Deleted: often...be delivered [531 

Deleted: t...ransaction may be such tha_̂  , [̂ 54] 

Deleted; Transferee...urchaserattheyfc__ [55] ] 

cause the Parties to modify the provision to shorten the period for tile delivery 

il) In practice, file delivery can be problematic if the J/endoris practice is to retain copies of files. This is particularly the case ifthe T/ansaction is 
large, a large number of properties are being sold at the same tirrie "or ClosIrig"win "qccu"i;"riea"rth"e "e"rid"of th&yeai; As the Parties will be working 
witri the flies for the titte review and ancillary document preparation, scanning and copying loqistics should be considered carefully eariy in the 
'.ransaction cycle. In some cases, it may be beneflcial to scan or copy the tiles pnor to the conclusion of the initial negotiations. 

Deleted: 1...ansactions. If it is too short[" 

Deleted: Transferor...endor's practice if 

( Deleted; Transferor...endors make sca[" 

i56U 

I Deleted: Transferee 

ili) Subclause B recognizes that not all^/endgrs make scanned jop ies or phqtqcopies ofthe files being provided to thePurchaser. If required by 
the .Vendor for audits or third party claifhs, for "exariiple the.venqor may at its sole expense, obtain copies of the required materials withiria 
prescnbegpenod after thejClqsing I ime, irisotar as thej^urchaser retains triose materials. Insofar as the Purqhaser subseguentiy disposes of its 
Interest in any ot the Assets to an assignee the Purchaser has an obligation to take reasonable steps to have its assignee comply with this 
obligation for the remainder of the prescribed period 

The 2000 PTP had been struqtured so that this period was a blank to be neqqttated The 2017 PTP was updated tq include a default electiqn of 72 
months that the Parties could easily override for their own Agreement (e.g. fqr so long as the Purcriaseror any of rts Affiliates retains an Interest in 
the applicable Assets '). "Fhe Vendor would not have any direct qontractual relationship with the Purchaser's subsequent assignee. However, the 
Purchaser can create a duty in that later Aqreement to provide the access required under Subclause B that the Purchaser would be able to enforce 
on behalf of the Vendor 

iv) In practice, the£urchaser might not wish to obtain copies of geological samples and cores pertaining to the Wells. If rt chooses not to obtain 
those materials, it should not expect to bbfairi therti'subseque'rifly: 

v) A Purchaser miqht request an electrqnic qonversion of land data on larger Transaqtions to simplify entry qf the land information into its land 
Information system! The nature of this obligation on the Vendor's personnel is such that any such request shquld be discussed with the personnel 
who manage Its land infonnalion system befqre aqreeinq to this type of request Assumihq the number of records involved in the 'Transactton 
warrants this handlinq. it is important forthe Vendor's personriel involved in the negotiatiori of Trarisactiqns to understand, firstty. if wtiat Is being 
requested is actually feasible and, secondly, that the contemplated schedule does not iriterfere unduly yvith qther fixed schedule obligations ofthe 
affected persqnnel who vyquld be nvolved in a conversiqn project Any such provision should be cgnsidered carefully on a qase by case basis, as a 
provision that worked well with A because of prior interfaces and a common land information svstem. for example, might not work well for B, 

yi) This Clause does not address the situatiqn in vyhich the Liqencee Rattng fqr either Party is such that special provisions are reguired to transfer 
the licenqes for yvells or Tanqibles. As noted in the general annotation at the beginning qf the PTP and the annqtattons on Licencee Rating. 
Paraqraphs 6.02(q). 6.04(d) and 10.03(c), the onus is on the Parties to add custom content in their Aqreement to address their particular needs! 

There were two reasons fqr this approach. The first yyas the belief that the PTP should not attempt to predict or prescribe the handlinq qf an 
impgrtant issue that needs tq be assessed and handled bythe Parties and their applicable leqal advisors on a case by case basis. The secqhd was 
that thefluiditv of the Requlations on this area overtime and across lunsdictions was such that any more specific handlinq of the issue in the PTP 
would potentially create unintended consequences lor users over time: 

Clause 3.05:1) One ofthe biggest problem areas in processing A&D Transactions had beegthe delay in the recognition of thej^urchaser by third _ f n ^ i ^ ^ ^ . . =,nca^«r.nc h=.H hoonic >h/ fc 
parties. This Clause includes options to address tfiis. with Clause 3.0B'add"re's'sjnq the handling of electrqnic transfers for applicable Leases and [ ueieiea. i...ansactions nao peenis...tn^ [-59] 
Surface Rights and anyapplicalple transfers of the licences for VVells and Tangibles. The latter is particularly relevant for transfers of licences fc5r 
Wells and Tangibles and the Alberta Crown's monthly statement process for Crown rentals. 

To streamline this process. Alternate 1 provides that the.Vendqr is to handle the distribution and registration ofthe Specific Cqriveyance^described 
In Paragraph 3.03A(b) on behalf of theJ'urchaser. This refFectsthe practical fact that the,, s immediate focus after Closing qenerally is on 

?ettlng the properties into Its system. Both Parties benefit through eariier recognition by tlie operator, as less accounting rework will be required. 
he.Vendor particularty beneflts by reducing the recognrtion penod and in knowing that the registration of documents is complete. . 

^ Deleted; Transferor...endor is to hand l^ i60L 

he controls the distribution and registration ofthe documents under Alternate 2. Ilrmay be particularty attracttve if there arej^oncerns 
about the diligence with which the.Vendor would distribute the ancillary documents. While this stmcture had typically been used tor industry's 
dispositions in the 1980s and much of the 19gOs, ItTs nbvv used rel'alFvelv selecliveTy" 

Deleted; The Clause includes options to 
address this. ...Altemate 2 Is the more fc JML 
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ii)TheArtemates each provide the flexibility for the Parties to agree on a different handling of some ofthe Speciflc Conveyances. The Parties may 
agree, for example, to use the selected Alternate for certain Specific Cqnveyances and a different process for other Specific Conveyances. It would 
be important for Parties to documenl any such segmented responsibility for the handlinq of Specific Conveyances.. 

ill) The other Party should be copied wrth the letters distributtng or registering the Specific Conveyances as a nonnai practice. There is also an 
obligation on the registering Party to provide a proof of registration in a timely manner in due course, as applicable, in the circumstances. 

iv) The execution of third parties will be required on an exception basis because of the wide application ofthe CAPL Assignment Procedure to land 
agreements. Each Part\twould be prudent to monitor any reguired third party execution closely under both Artemates, to try to minimize the lag In 
recognrtion of theJ^urcFiaser."""" 

v) The third party recognrtion process is also facilrtated by selecting an Effective Date wrthin 4-6 weeks of the contemplatedjClosing Time wherever 
feasible, as there will be fewer adjustment issues if that timing were selected. 

vl)J'he registration costs associated with discharges of Security Interests provided by the Vendor to satisfy ttie qqnditign to Closing under 
Paragraph 10.07(c) are an excepttori to the general rule that ttiePurchaser bears all registration costs associalted yyith the l/ansaction. _ ' / 

Clause 3.06:1) Under this Clause, the Parties qoordinate the applicable electronic transfer process, if any, for transfer of the applicrable iriterests iri 
the Leases and, for operated prqperties for which the F^urchaser will be the operator, the Surface Rights ancj licence transfers for VVells and 
1 anqibles. 1 fiis reguires the Purchaser tq accept the applicable transfer on a very short cycle following Closinq. Ihe expectation isthat electronic 
traiisfers will be effected prornptly, qiven the nature of anysuch electronic transfer process and the relative simplicity of a Transaction tor which the 
PTP is most likely to be used 

11) Notwithstandinq the mutual obieqtive for an aqcelerated recognition qf the Purchaser's interest, the nature ofthe mqnthly statement rentals 
process is that Parties often modify their approacfi tq transfers of interests in documents that have a near term rental date in order to provide the 
"urchaser wrth the opportunity lo set up rts records for the acquired Assets, Insofar as requested by the Purchaser, by notice to the Vendor, the 

Deleted: 2 with a side letter that the Transferor 
will register transfers of well licences or so 
indicate in the Closing agenda. 

I Deleted; A Transferor 

•r Deleted; Transferee 

" I Deleted; Closing Date 

I Deleted: 

yendor will pay rentals and other sirnilar jand rnaintenance payments due in the month In wtiich Closinq occurs and the two subsequent months. 
Notwrthstandinq that the Purchaser has the right to require the Vendorto rnanage upcominq land maintenance payments for that transrtion periqd 
there will be many circumstances in whIqh the Purchaser will be able to inteqrate the files into its records relatively quickly after Closinq, such that 
the Purchaser will not require the Vendor to provide any such transittqnal support or to do so for qnly a shorter period Insofar as tlie Vendqr 
manaqes any such payments at the F'urchaser's request! anv related electrqnic tt;ansfers vyould be deferred until shortly fqllowing the applicable 
payment date, the Parties would mqdify the Clause tq manage any different handling. (The Vendor's obliqation to pay rentals and ottier such lan^ 
maintenance payments durinq this transrtional period is addressed in Clause 5.05.) 

ofthe condrtion in I 

the ii i lAs noted in tfie annotations on the definrtion of Licencee Ratinq and the reps pertaininq to licence transfers (Paraqraphs 6.02(q) and 6.( 
P T P has been designeg fqrthe qircurnstance in which attributes of the Venbor or Purchaser orthe applicable Assets dp not impede a l _ 

^e3"by the Vendor. This, of course, will not ajvva^be the case. Otherthan tor 
in Paraqraph 1ci.03(c) that Parties will sometimes need tq modify Iqr their needs the PTP has been designed sothat Parties in tfiat 

srtuation are reguired to aggress this key business issue on a customized basis in the context qf the reguirements of Regulatory Author-rties forthe 
applicable jurisdlctiqn at the relevant time, preferably in consultation wrth their respective legal advisors. Simplifying the other procedural aspeqts of 

ITri 
,pn 

the qverall Yransaction through use of the'PTP facilitates a more focused examination qf this Impgrtant Issue by the Parties' representatives relative 
to what would be the case without the PTP. The fluidity of this area oyer ttme and the differences between lurlsdiqtiqns were such that the PTP was 
not structured to include any specific provision to addr^ess an issue that is a movlrig target. The alternative of Includinq a "one size frts all' solution 
for relevant |urisdictions based qn a snapshgt in time assessment of the Requlations would ultimately create risk for users because of potential 
reliance on a provision that might not suitably address the issue at the time thev were neqotiatinq their Agreement 

A sample "snapshot In ttme" provjsion that illustrates some ofthe issues that would need to be considered by the Parties and their legal advisors 
when wrrtinq their own provision follows: 

Covenant Bv Parties Respecting Well And Tangibles Transfers 

Each Party covenants and agrees to cooperate with the other Party and to take all reasonable steps necessary, in a timely manner and as 
reasonable in the circumstances. In older to satisfy the reauirernents of all ReQulatory Authorities with respect to the transfer from the Veridor to the 
Purchaser of the licences for any VVells and Tangibles licenced to Vendor for which the Parties intend that the Purchaser will succeed the Vendor as 
licencee. Each Party recognizes that the requirements of those Regulatory Authonties mav require a particular Party to provide a secunjy depositor 

" ~ reclamation costs associated with the applicable Wells and Tangibles, or 

rw 

other form of financial; 
any of them, as a cc 
secunty deposit or 

1 in this Clause, hov/evec will obligate a Party to provide any such required 
' subiect to that reguirement 

Clause 3.07: 1) The references to Pipeline Reqords reflect AER Bulletin 2015-34. rt contemplates that the AER cquld coriduct compliance 
nionrtorinq (for existence and transfer of required records) qn a random basis or durinq rqutine field inspectiqns. typjc^lly after the transfers have 
tjeen processed, I he new licericee (transferee) is responsible for producing the applicable records on reguest of the AER. vvhich places an onus on 
the Purchaser to prqtect itself Ihrquqh its due diliqence process. A licencee that fails tq do soyvjN be in a nqn-compliance pqsrtiqn Non-compliance 
could, arrionq other tfiinqs, force rt to cqnduct an enqineerinq assessrnenttqdemonstrate that the applicable pipeline is fit fqr Its intended use an^ 
service. Peridinq such an assessment, the AER could order the pipeline out of seryice vvhich may require wells to be shut-in, (^qmpoundinq the 
challenqe of compliance is that the Parties miqht not agree about whether the Pipeline Records are cqmplete for the purposes of the review by the 
Requlatorv Authority and that the Regulators Authority^s expectation for completeness miqht not be known until any site inspection. 

" I Deleted; Transferee 

I Deleted: i 

Altemate 1 in this Clause as a consequence. Conversely, one would expect that Alternate 2 would be selected only (but not necessarily) if a Vendc5r 
has aqreed to provide that representation, NTD: Notwithstanding the construct ion of the Alternates in Subclause B. there is limited actual 
experience with the new Alberta process to date, such that this Clause cquld be modified significantly durinq the comment process. In 
addit ion, there wil l be circumstances jn which the Parties modify the applicable Alternate to address such matters as a potenttal cap on 
liability, a deductible and a short expirv period. 
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Alternate 2 (Purchaser To Distribute Specific Conveyances) 
Except as othenvise agreed by the Parties, the purchaser will, after Closing, prompf/y distribute to 
third parties or register the Specific Conveyances and other documents deHvered under Subclause 
3.03A, insofar as they are normally distributed or registered. The purchaser will deliver to the yendor 
proof of registration ofthe applicable Specific Conveyances in a timely manner The purchaser will 
bear all costs In distributing or registering those Specific Conveyances and other documents. 

3.06 Electronic Transfers And Rentals 

A. Submission And Acceptence-Notwithstandinq the distribution of Specific Conveyances 
contemplated in Clause 3.05 (but subject to the handlinq of the electronic transfers 
prescribed under Clause 3.07), this Clause applies insofar as required under the Requlations 
to effect an electronic transfer of the Vendor's reqistered interest in any Leases, Surface 
Riqhts or Wells or Tanqibles on the basis contemplated in the Aqreement, insofar as that 
reqistered interest is beinq assiqned hereunder. The Vendor will submit electronic transfers 
for the Purchaser's approval under the process prescribed bv the Requlations for anv such 
Leases, Surface Riqhts or Wells or Tanqibles within two Business Davs followinq Closinq. 
The Purchaser will confirm its acceptance of that interest within one Business Day after 
receipt of notification of that proposed transfer in that transfer svstem. 

B. Handling If Pending ffenfa/s-Notwithstandinq the precedinq Subclause, this Subclause 
applies if there are any Leases or Surface Riqhts for which the Vendor is the payor of rentals 
and other similar land maintenance payments for which those amounts are payable in the 
calendar month in which Closinq occurs and the next two calendar months. Insofar as 
requested by the Purchaser, by notice to the Vendor prior to Closinq, the Parties will defer 
processinq the transfers relatinq to the applicable Leases or Surface Riqhts until such date 
after the applicable payment date(s) as the Purchaser mav reasonably request. 

Deleted: Transferee 

Deleted: Transferee 

Deleted: Transferor 

Deleted: Transferee 

3.07 Pipeline Records And Associated Licence Transfers 

A. Deferral Of Transfer Of Certain L/cences-Notwithstandinq anythinq to the contrary in 
Clauses 3.05 and 3.06. if the Purchaser is required to be in possession of Pipeline Records 
pursuant to the Requlations prior to the submission of a transfer or application for transfer 
from the Vendor to the Purchaser of the licenses for the Tanqibles to which those Pipeline 
Records pertain, the responsible Party mav defer the submission of that transfer or 
application to a time not later than 10 Business Davs followinq the Vendor's deliverv of those 
Pipeline Records to the Purchaser under Subclause 3.04A. 

below (Specify Deficiencies In Pipeline ffecords-Provided that Closinq occurs. Alternate 
1 or 2) will apply in this Clause: 

Alternate 1 (Purchaser Responsible For Deficiencies) 
The Purchaser will be liable to and, in addition, indemnify, hold harmless and defend the 
Vendor against all Losses and Liabilities as a result of any Pipeline Records deficiencies, 
including financial responsibility for performance of any engineering assessments required to 
be conducted under the Regulations as a result of any Pipeline Records deficiencies. 

Alternate 2 (Vendor Responsible For Deficiencies) 
The Vendor will be liable to and. In addition, indemnify, hold harmless and defend the 
Purchaser against all Losses and Liabilities as a result of any Pipeline Records deficiencies 
for which the Purchaser provides written notice with reasonable particulars of those 
deficiencies to the Vendor within six months following Closing, Including financial 
responsibility for performance of any engineering assessments reguired to be conducted 
under the Regulations as a result of any such Pipeline Records deficiencies. Insofar as the 
Purchaser fails to provide such a notice to the Vendor within that period, the Purchaser will 
be responsible for the applicable Pipeline Records deficiencies on the same basis as 
provided in Alternate 1 of this Subclause. 
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Clause 4.01: I) The benefits and obligations respecting the Assets are to be apportioned between the.Vendor and the£urchaser, as of the 
Effecrtive Date, in accordance with established accounting practices in tfie oil and gas industry^ J.V. billings vi/iinDe"a"major source'dffriFs" 
Information, recognizing that there will be some issues about the accuracy of the billings and their linkages to panic'ulai'lFriie'pe'rrodslri'riiariy cases; 

11) There will be many Implementation type issues associated with a T/ansaction that accounting personnel need to handle In the sjDirrt of the 
principles in this Article, asj t is not feasible to be prescriptive about afrsltlj'a'tldri's^' If is, recommended that Parties ensure that their respecttve " 
accounting personnel are discussirig these issues well before CFo's'iriq to ensure a sinbotnef tfanslfiori. T.vgexamples of these types of issues are" 
the Alberta Crown Royalty recognrtion process (RMF2 fomi)jand gas cost allowance ("cost allowance" u n ^ r l h e curferit Alberta Regulatibris),"ari"ci"' 
the latter can be particularty complex. 

In an Alljerta cqntext. the "New Royalty Framework" (NRF) vyas implemented in January 2009. Under the New Rqvaitt/Framework, the department 
implemented changes to the monthly and annual allowable cqst pi-ocesses^ The " Unit Operatinq Cost Rate' is no longer used to determine 
operattnq cqst deductions. In rts place, actual operatinq costs vyill be deducted for ovyners The '"Corporate Effective RovartyRale" was replaced with 
a Facilitv Effective Royalty Rate . which is used to deterrriine the monthly and annual Crqwn share qf allowable costs, includinq capital, operatinq 
and custom processinq cost allowances. The "Facility Effective Royalty Rale" is applied to each client at each facility, 

Jrhls 
ensure 1 

I ther . 
the applicable undepreciated "ca"prtal base pi^efefably sliared Fn any sale brochure pertaining to the assefs. 

iii) Internal procedures must also be implemented by the.Vendorto ensure that material AFEs received aftertheprintin^of any brochure or during 
the negottattons phase are brought to the attention of thej^urch'aserlri'a'fim'ery maffrief. 

iv) Paraqraphs (b) and (q) recognize that advances gash calls and deposrts will qften still be outstandinq after Closinq. VVhile not an apportionment 
around a defined date like sqme other rtems in the Clause they need to be transferred to the Purchaser and addressed In the adjustrnent process 
I he Paragraphs recognize that qertain costs relating tq those liabilities miqht have been incurred between the Effective Date and Closinq that 
require modifications to those advances, cash calls and deposrts. 

^ ) Paraqraph (d) is an optional F'araqraph as of the 2017 PTP. Parties yvill often choose to iqnore a per diem rental adiustment for many small tq 
mqdest sized Transactionstqrwhich the PI P wquld be used, partiqularivfor any Transactions invqlvinq onlyundeyelgped lands. This is consistent 
with the approach in the CAPL Farmout & Royalty Procedure, which has siqnrtlcantiv reduced the frequency wrth which per diem rental calculations 
are used in farmouts": 

If selected, centals arg apportioned on a per diem basis under Paraqraph ( d l (Somejv'endors choose not to include rentals for non-operated 
surtace rentals in this processlri'ariyeverif because of the effort required to corififrii those ariidunts frorii" j : v : bllirn'q's arid the'fa'c^t'th'a't'tti'ev are ofteri" 
relatively mjnor.) If a very rough calculation Indicates that the amount of this adjustment would be minor, it Is probably attractive hot to apply this 
Paraqraplyfor simplicity and devote the time to a more pressing matter. Joint Venture accounting personnel should be advised of?r .adjustment 
under this Paraq"ra"pTi "wh"e"ri th"e"y are" preparing the interim staferiierit of adjijslfriehts: 

vi) The applicable freehold mineral tax mav be such that the Parties preferto modify Paraqraph (e) to eliminate any adiustment. 

vij) Users must rgmember to include jsrigperty tax adjustments in the Paraqraph (e) adjustment These can be rnateria[ for some jjrqperties. 

Deleted; Transferor 

Deleted: Transferee 

Deleted: generally accepted accounting 
principles 

Deleted: 1 

Deleted: where 

Deleted; tiiem 

Deleted: highly 

Deleted: hree 

Deleted; , Alberta Royalty Tax Credits (if 
applicable) 

Deleted: where 

Deleted: Using the Alberta context, the gas 
cost allowance is basically a mechanism under 
which a lessor assumes a share ofthe 
responsibility for capital and operating costs 
associated with ttie production infrastmcture 
required to handle its royalty share of gas. 
When a Transferor owns an interest in the 
applicable pipeline and planl Infrastmcture, 
operating costs under ttiis mechanism are 
relatively clear because of the use of either a 
regional "postage stamp" or plant speclfl( p52] 

Deleted; These issues can be managec^^^j^ 

Deleted: Closing Date 

Deleted: gas cost allowance impact 

viii) Paraqraph (f) vyas intrqduced in the 2017 PTP tq provide greater certainty abqut the pricinq to be used .when ijetennininq the production 
proceeds accruinq to the benefit of the Purchaser dunnq the Interim Period and for that incremental period after Closinq before It becomes 
recoqnized as the ovyner qf the Assets. Production proceeds are tq be calculated using a Market Price unless otherwise provided in the Agreement 
or agr^eed bythe Parties. I he Market Pnce definrtion is based on the 2015 CAPL Operatinq Procecjure definition, and is ultimately a sale price that 
IS not unreasonable in the appliqable qircumstanqes, havinq reqard to current mar'ket condrtions This structure protects the Purchaser aqainst a 
notional allocation of unfayqurable hedqes to production frqm the Lands. The ccyollary ot this is that the Purchaser is not permitted to share in any 
attractive hedqes that the Vendor had In place with respect to the property. The Parties are always tree to neqotiate a different outcome, howeveî ^ 

There may be qlrcumstances, thouqh, in which there are unique attributes tq the Assets that cause ttie Parties to address marketinq anranqerrients 
rnore specifically in the context of their particular Transaction. Tliis qould result in the use of an index, such as AECO-C, less transportation 
differential, as the sales price for qas volumes being sold on the Purchaser's behalf from the Effective Date. 

ions with respect to 'tank 
"pr"a'c:tice: laities'vyill'soriietlrnes" 
measunnq volumes accurately: 

Deleted: Transferor 

Deleted: Transferor 

Deleted: Transferee 

Deleted; i 

Deleted: R 

Deleted: would be 

, potential challenges 
particularty if the volumes are modest. (See also the annotations on the Clause 1.01 definrtion of Excluded Assets.)' 

As a.Vendor is unlikely to wish to retain its share of a low to negative value sulphur pad or storage blockj the J T P provides that the.Vendor's 
interest thereiri is IriclCided Iri fhe As's'efi'uriless'th'e Parties othenwise agree in the Head "Agr'eemerif" ThFs would requrre'a'djte'rin'Fn'ation qf the" 
yalue of the sulphur and the Incjusion of fiiat arriourit Iri th"e"P"u"r"cTiase"Price,"with "a" "resultant tax"all6c"atI6n to product Inventory, The Parties will wish" 
to cib'nslderthls in the context of their particular ransaction in light ofthe associated assumption of potential liabilittes and the value ofthe sulphur 
Inventory. This handling of sulphur is also premised oh the assumpttbris that th"e" value"qf sulphur inveritory js" ve"ry"rii"dde'st'a'rid'fti'af theJt/erioor'^s"" 
stored sulphur pertains only to production from the Assets. The Parties would need to adcTress their expectations cleariy in the Head Agreement If 
the sulphur pertained to other fields that were not included in the Assets. 

Deleted: , unless the Transferor waive 

Deleted: Transferor 

Deleted; to waive the allocation 

Deleted; ttiis 

Deleted: R 

Deleted; is process 

Deleted: vi 

The Parties need tq be coqnizant qf any sulphur pacJ or storage block assqciated vvith the Assets and stmcture their Agreement accorcJjnqly. This 
was an Issue in Talisman Enerqy Inc. v Espnt Exploration Ltd . 2013 ABQB 132 (Arta. U.B ). In that case, Talisrnan had purchased the seller's 
interest in a gas plant (butjiqt P&NG rights) and an Issue arose as tq whether it had acquired an interest in the sulphur block associated with the 

t held the 

Deleted: The Assets do not Include prof 

plant The Court Field that Talisman had nqt aqgulred an interest in the sulphur biqck because the sulphur block dicfnot tall within the scope ofthe 
deflnition qf tangibles thereunder that related to the plant and the related sulphur facilitv. It had also been clear that tfie pnqr ownership interests in 
the plant did not correspond to the ownership interests in the sulphur block and that the sulphur owners had developed a sulphur storaqe procedure. 

Jh?.PJ3.u.se wquld need to be amended if a prqduction banking mechanism were in place, probably through a rnqdification tq Paragraph (g). 

xjj Paragraph (h) was Introduqed in the 2017 PTP. Insofaras the Vendor Is (jperating ariy of the Assets under the Trtle and Operatinq Dqcuments 
gunnq the Interim Period and in a transrtional periqd after Closinq under Clause 5.04. any qverhead recgverv that accrues to the Vendor, as 
operator, under the applicable Title and Operatinq Documents is retained by rt. and is nqt subieqt tq the adjustrnent process, (This would see It 
retaininq qverhead amounts paid by third jjarties The Purchaser would nqt reimburse the Vendor fqr the Vendor s qwii share of the overhead 
charqes throuqh this meqhanism thquqh as the share of overhead paid by the Vendor would be handled as a cost underthe adiustment process) 
This reflects the principle that the Purchaser should not receive the benefrt of overhead recovenes accminq under tfie Title and Operatinq 
Documents for activrtles conducted by the Vendor for which rt is not receivinq any compensation from the Purchaser under the Aqreemenl. 
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Deleted: a 
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4.00 ADJUSTMENTS 

4.01 Benefits And Obligations To Be Apportioned 

Except as otherwise provided herein, the Parties will apportion all benefits and obligations of every 
kind and nature relating to the Assets, including^ capital expenditures, maintenance costs, 
development costs, operating costs, royalties, property taxes, proceeds from the sale of prociuction, 
fees paid or received for use of applicable production handlinq infi'astructure, accounts receivable, 
gas cost allowances (or similar cost allowances) and incentives accruing to operations under the 
Regulations. The Parties will make that apportionment on an accrual basis as of the Effective Date 
using established accountinq practices in the oil and qas industry. Notvyithstanding the generality of 
the foregoing, the following principles will apply to adjustments made under this Article: 

I Deleted; , without limitation. 

Deleted: generally accepted accounting 
principles 

(a) 

(c) 

all costs Incurred in connection with work performed or goods and services provided in 
respect of the Assets will be deemed to have accrued as of the date the work was performed 
or the goods or services provided, regardless ofthe time those costs became payable; 

advances, cash calls and deposits made by the yendor under the Title and Operatinq 
Documents or the Requlations for operations respecting the Assets will be adjusted^ as a 
credit to the Vendor, insofar as costs and expenses relatinq to them have not accrued or 
been incurred as of the Closinq Time, and anv such remaininq advances, cash calls and 
deposits will be transferred to, and be for the benefit of, the,Purchaser; 

Deleted; Transferor 

advances, cash calls and deposits received bv the Vendor from third parties for operations 
pertaininq to the Assets will be handled as required under the applicable Titie and Operatinq 
Documents, insofar as costs and expenses relatinq to them have not accrued or been 
incurred as ofthe Closinq Time, and anv such advances, cash calls and deposits transferred 
to the Purchaser will be as trustee on behalf of the applicable third parties on the basis 
provided in the associated Title and Operatinq Documents: 

Subiect to the handlinq of rentals and anv similar payments under Clause 5.05 in the 
transitional period after Closinq, this optional Paraqraph will /will not (Specify) apply: 

surface and mineral lease rentals and any similar payments made by the yendor to pre serve 
any of the Leases or any Surface Rights will be apportioned on a per diem basis as of the 
Effective Date: 

-[ Deleted: pertaining to~ 

Deleted: under this Article 

Deleted: Transferee 

-j Deleted; Transferor 

(f) 

(g) 

Ih). 

_all taxes, other than income taxes and any taxes based on the volume of produced 
Petroleum Substances, will be apportioned on a per diem basis as ofthe Effective Date; 

the proceeds from all Petroleum Substances produced after the Effective Date will be for the 
beneflt of the Purchaser, with those proceeds calculated usinq a Market Price, unless 
otherwise provided specifically in the Aqreement or aqreed bv the Parties; 

all Petroleum Substances produced as of the Effective Date, but not delivered to the 
purchaser thereof including Petroleum Substances in storage, wilj not cornprise part of the 
Assets, provided that, except to thie extent otherwise aqreed specifically in the Aqreement, 
sludqe at the bottom of anv storaqe tanks and sulphur comprising part of a base pad or 
storage block, if any, will form part of the Assets, The value of any such sulphur inventory 
fomiinq part of the Assets will be calculated as of the Effective Date, and that calculated 
amount will be added to the Purchase Price, with a separate tax allocation for product 
inventory. Petroleum Substances not comprising part of the Assets will remain the property 
of the yendor, and the proceeds from any, sale thereof by the Purchaser yyiJ! be calculated 
usinq a Market Price and will accrue to the Tygndp0..yyiAh.sgJgs pf those Petroleum 
Substances deemed to occur on a 'first in, flrst out" basis; 

the Vendor will not be required to make anv adjustments in favour of the Purchaser with 
respect to anv overhead amounts accruing to the Vendor, as operator, from anv third parties 
under anv of the Title and Operatinq Documents durinq the Interim Period and for anv 
transitional period contemplated in Clause 5.04, insofar as the Vendor continues to act as 
operator of anv of the Assets under the applicable Titie and Operatinq Documents; 

- { Deleted; those Petroleum Substances 

Deleted; , unless otherwise agreed in the 
Head Agreement 

Deleted; Transferor 

~{ Deleted: the 

" I Deleted: Transferor 



I xiillncenttves (Paraqraph (D) are generally of two types - those that accrue to operations without regard to the attributes of the participants and / , . ' ~ 7~Z~ 
tfiose that accme to a Party based^on certain financial attributes or status. Incentives that accme to a Party because of Its unigue attnbutes are j ^ e i e t e a : unqer Karagrapn (i; 

I excluded from the adjustment process Those tliat vvould accrue to anyone con^̂ ^̂  are included in the adjustment prqceŝ ^̂ ^ | Deleted-1 

I jciii) Paragraph (i^ addresses Thirteenth Month Adjustments, including the allocation issues if there Is a signiflcant variance in revenues, costs and . - ' } . 
I ttirdudhput vbl'um'e's' 'during the"fespecSive" jDerlods of ownership in a Facilrtyj tt is included because an operator's Thirteenth IVlonth Adjusfriierit' " " " 1 Dg'^tea: g 

typicaliy uses annual averages that do not recognize variances over the year. Iri essence, the Parties will apportion on a per d/em basis", but "may - . / _ , . ~ 
conduct their own equalization to ensure that there is a more equitable allocatton between the pre and post Effective Date periods. As this 1 Pe'etea; , 

I equalization can be a labour intensive process, rt is only recommended j ^ the percelyecJ adjustments are sû ^̂ ^ | Deleted- vyhen 

I If the.Vendor is the operator of such a Facility, rt should consider completing any putstanding Thirteenth Month Adjustments at the eariiest feasible } , . ^ ^ 
I date, as it cari be difficult tb allocate resoijrces to this task for a" Facility that has been sold. Ifthe is a non-operator in such a Facility, the \ "e ie teo. iransreror 

Thirteenth Month Adjustment could occur well after Closing, as contemplated in Subclause 4.02C^ " - -. | peieted- Transferor 

I xiv) Except to the extent provided forthe aqcrual of interest in Clause 2.O^and fqrthe failure to pay revenues as due under Paragraph S.OA/fi), no _r _ , . . . 
inleresl accmes on adjustments, as noted in Paraqraph (i). Clause 2.0^is "structured sothat an interest accrual onthe Purchase Pnce is based on \ "e ie iea . 4 

I the Purchase Price plus or minus ariy niodifications resurtFriq'frb'rii'ttie"exclusio'ri"of ce'italri'A'ssets""under'Cla "arid the net"adlustrii"erit ~v -f n i i - ^ ~ ~ 
included In the interim statement of adjustments for Closing under Paragraph 4,u2(a7. Paragraph 5.03(c) creates an obligation to manage I "e ie tea: J 

I adjustments on a monthly cycle, falling vvhich the applicable amount may accme interest under Clause 12.02. ' \ ' { Deleted- h 

I Xjj) Paraqraph (I) provides that^l l disputes respecting adjustments are tq be resqjved uncJer the dispute resolution provisions in Article 9.00. ^ f Deleted- 4 

Deleted: 

( Deleted; A 

Subclause 4.02A: i) The interim statement of adjustments will often not be prepared for Closing if: (a) the amounts are minor (blClosing occurs , 
shortly following the Effective Date^ or (q) a.Transaction was completed on an accelerated basis'Tli was not included specifically In the" IFst'of ' . 
deliveries at Closing under Subclause JB3A as a resurt, although if Is captured Iri'th'e'gerieraTrefererice In Par'agf-aph' 3'.03A(e).'' 

ii)The interim statement of adjustments Is processed on a cash basis because revenues are reguired to be forwarded on a monthly basis during the 
adjustment period under Paragraph 5.04(0). The Parties may wish to modify the£TP to use an accmal basis rttheir intention is to forward revenues ^-j 
with only the interim and final statements: 

ili) One of the^endor's objectives is to minimize its G&A costs associated with a property, tt naturally wishes its obligattons to end as quickjy as is , 
possible, so a six morith,"adiustrri"erit period"has been included In Paragraph A(by. to" "reflect the'riidsf c'brhrii'o'riFy'riegofiated" period.""THe"Parties"'. 
remain free to pyerride thispefiod by"selectFriq 'a dIffe"re"rit"peri"o"il" P"u"rqTiasers"wIII "sometimes prefer^qne veaLPenod in Paragraph (p). but rt wouig"' 
usually exceed trie penod tnat is acttiaily reguired lor the vast majqrrty of Transactions forwhich theP IP is likeFyfbbe us"ed. Siriillany, the timinq \ 
miqht be modifled to a 90 or 120 day period for simple, low value Transactions, 

Iv) The payment obligatton under Paragraph A(b) is subject to any application qfthe Article 9.00 dispute resolution prqces&because qfParagraph 
4.01 (0. The Parties miqht consider usinq a nationally recoqnized finn ot chartered accountants to assist in the resolution of any audit dispute. [ l \ 

{ Deleted: 

Deleted: l 

Subclause 4.02B: i)The mutual audrt right in Subclause B is included because of the possibility that thej^urchaser may receive inforniation that is 
relevant to the adjustment process without theA/endor receiving that inforniation. This could occur, for exampFeTwIfh respect to a ThirteenthMoritfi 
Adjustment ifthe operator chose to provide Informatiori orilytb theJ^urcKaser." 

ij) Although the timing is consistent with industry nornis (i.e., PASC J.V. Audtt Protocol), the Parties may prefer to use different time periods in 
I Subclause B because ofthe circumstances of their T/ansaction or because of a corporate preference. The audrtperiod, for example^ will often be 
I too long for small T/ansactions or those in yyhicti the£ufdhaser Is already the operator of the Assefs".,| _\\\\\\\_\\\"_\\\\\[\[\.\\.\[\\\^\\\\ 

ili) Errors will occasionally be discovered after the audrt period specifled in Subclause B. In practice. Parties are typically able to resolve such 
I issues throuqh discussion. However, rt may be preferable to use a longer period In that Subclause for some complex T/ansactiqns. 

Deleted: 3 

Deleted: document 
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Deleted: t 

iv) Note the reference to Thirteenth Month Adjustments, operator error adjustments and J.V. audits in Subclause C. The normal 26 month audrt 
provision would be included in operating or unrt agreements applicable to the Assets, such that third parties would be conducting those audits In 
accordance wrth those provisions, not the flnal adjustment provision in Subclause A. 

v) The $10,000 adjustment threshold included in the Subclause is one that Parties may prefer tq modify for particular Transactiqns or as a corporate 
preference chanqe tq the P1 P. Users are reminded of Itiis item in the qeneral annotation at the beqinninq of the PTP and on the sample Schedule 
of Elections and Modifications included as Addendum I. 

Subclause 4.02C: 1) A 36 month cutoff period has been included in Paragraph C(a) because the typical 26 month audrt provision under J.V. 
agreements is linked to a calendar year. If, for example, a sale closed in January, 201^ tt is possible that the J.V. audit would not be completed 
until December, 202^ vyith outstanding audrt exceptions potentially extending the process".[\\\\\\[["""[""""\""[[\\\[\'_[[\[\~.[[/:'_\]\'. , 

ii) There is an exception In Paragraph C(b) for royatty audits or other reviews conducted by the grantor of the Leases. The Crown conducts its 
audits infrequentty. As a resull,the.Vendqr retains full responsibility for the period priorto the Effective Date, notvyithstanding the timinq limitations 
otherwise imposed by this Clause and Clauses 6.0 and 13.01. The Crown (Alberta) can reassess royalttes at any time in the event of negligence 
or fraud and within fou&years after the encj qf therndrith In y\Siicli; the Crown royarty was payable in all other cases. _[[[\\\\\\[\\\[\[[\__\ 

iii) The Vendor has a contractual obliqation to satisfy the ad justment reguirements under Subclauses 4.02C and D even if those qbliqatiqns are 
discqvered or corifirmed after expiry of the suryjval period for the Vendors representations and warranties under Subclause 6.05A and Clause 
13.01. Failure to furtil these obliqations leaves the Vendor open to a normal claim for breach of contracT 

ivlThis Clause does not fully address pre-Effective Date audit issues. VVhllgthe apportionment principles between the Parties are clear, this issue 
can be complicated signiflcantly by third party operators. They may frustratethe principles herein by choosing riot to match an audrt adjusfrtieriffd 
the pre and post Effective Date periods. They may also occasionally choose to deal only with the current owner, such that the^/endor largely relies 
on tne good^falth of thej'urchaser for the distribution of posrtive audit adjustments that are unknown to the.Vendor 
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(i) 

(j) 

there will be no adjustments for royalty tax credits or other similar incentives that accrue to a 
Party because of financial or organizational attributes specific to it, other than gas cost 
allowances (or similar cost allowances); 

a Thirteenth Month Adjustment jo^ a period that includes months before, and after the 
Effective Date will be apportioned on a per diem basis to reflect expenses, revenues and 
throughput volumes fo^ the respective periods of the Parties' ownership of the Assets, 
provided that jhe methodology used Jn the applicable Titie and Operating Documents Jo 
calculate a Thirteenth Month Adjustment will apply, mutatis mutandis, to any such 
adjustment between those periods, as if each such period is an annual period, if there is a 
material variance between the throuqhput or unit operatinq costs durinq those periods,; 

(k) there will be no interest payable on adjustments^ except: (i) insofar iSrprovided for in Clause 
2.06. and (ii) Jnsofar as a Party fails to pay to the other Party the applicable amount owinq to 
that other Party by the prescribed time under Paraqraph 5.04(c); and 

any dispute respecting adjustments will be resolved under Article 9.00. 

4.02 Adjustments To Accounts 

A. Adiustment Stefemenfe-Subject to the handlinq of disputes contemplated in Paraqraph 
4.01 (i) and Subclauses B and C of this Cjause, adjustrrients betyveen the .Vendor and the 
Purchaser under the. Aqreemenp will be effected as follows: 

(a) unless otherwise agreed by the Parties, theyendor will provide the Purchaser with 
an Interim statement setting forth in reasonable detail the adjustments proposed to 
be made at Closing not later than three. Business Days prior to the Closing Time. 
based on the .Vendor's good faith estimate of the costs and expenses paid by the 
.Vendor prior to Closing,the revenues received by the.Vendor prior to Closinq and 
other relevant information available to the Vendor at that tim^;_aiTd 

_wjthin the six month,period^fter the Closing Time. the.Vendor will prepare, on the 
basis of information available at that time and with input from the Purchaser, a 
written flnal statement of all adjustments and payments to be made under th; 
Aqreement, with the net amount thereof to be remitted by the Party required to make 
payment within 30 days aftei; receipt of that statement, without prejudice to the other 
rights of that Party under thaAqreementto verify that amount̂  

The Vendor will provide reasonable assistance to the Purchaser to assist it to verify the 
amounts set forth in a statement delivered to the Purchaser under this Subclause. 

Audit f?/QAifs-Notwithstandinq the preceding Subclause, each Party will have the right, 
followinq Closinq, but not later tharusix months aftecthe distribution ofthe final statement of 
adjustments by the .Vendor under Paragraph 4.02A(b), to examine, copy and audit the 
records of the other relative to the Assets for the purposes of effecting or verifying 
adjustments required under this Article, provided that this period will be extended insofar as 
is reasonably required to enable the Purchaser to verify anv further adjustments 
contemplated under Subclause 4.02C. The auditing Party will, upon reasonable notice, 
conduct that audit at its sole expense during normal business hours at the offices of the 
audited Party or at such other premises at which, those records are maintained. Any claims 
of discrepancies disclosed by that audit for a potential adiustment of at least $10.000 will be 
made in writing to the audited Party within twg months aftec the completion of that audit. 
That Party will respond in writing to any such claims within six, months aftec the receipt of 
notice of those claims. The Parties will resolve any outstanding claims of discrepancies 
throuqh the dispute resolution provisions of j^rticle 9.00 insofar as. they are not jesolved 
within twg months aftecthat response. 

Possible Further Adiustments-Th'is Subclause applies potwithstanding the adjustrTients 
contemplated in Subclause 4.Q2A. the audit process contemplated under Subclause .4.02^ 
and the periods prescribed by Subclause 6.05A and Clause 13.01 for the Vendor's 
responsibility for breaches of representations and warranties made bv it under Article 6.00. 
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iv) The Parties should be cautious about deyiating from the CRA's reguirements for i-ecognition qf Iriterim Period incorrie. Audrt risk potentially ; 
increases significantly rt the Parties purport lo handle Interim Period income differently, particularly if the amounts Involved are siqnificant. ,' 

jClause 4.04: This (Clause vyas introduced in the 2017 PTP. Insofar as the Purchaser errorieously received funds or an adjustment respectinq the ; 
Assets ancJ a period prior tq the Effective Date, the Purqhaser is to notify the yendor of that enor prornptly and remit payment tort for the applicable' 
amount. The Purchaser will hold anysuch amount in trust for the Vendor until that adiustment is effected. ; 

Any such amount is independent ofthe final statement of adiustments process, as the Purchaser has no riqhts to any portion of such amount, f". 
I" 
0' 

Article 5.00-General; i).This is an area in which many doqument^ provide irisufflcient protection to .Purchasers. Arthough the£TP has been /-,' 
structured to attempt to provide apprbpriate protectioris. each /UireenieriVsliould be reviewed carefijllyto ensure that the expectations of the Parties 
are being met in their particular J/ansactiqn. i l l l l l l l l ^ ^ I I I " " " ! ^ ' ' 

11) Intemal procedures must be Implemented to ensure that all of the.Vendqr's affected personnel are aware ofthe obligations of the^/endqr under 
this Article, particularly as regards material expendrturesproposed after the Effective iJafe" "respectirig the"A"s"s"efs". 
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^r ther adjustments on the basis indicated in this Article will be made as and when those 
items arise if notice requesting that adjustment, including reasonable particulars thereof, has 
been given by a Party to the other Party within 30 days aftec receipt of a Thirteenth Month 
Adjustment or a completed and agreed to audit or other report and the need for that 
adjustment arises from: 

(a) 

(b) 

a Thirteenth Month Adjustment, operator error adjustments or errors established by 
joint venture audits within 36 months after the Closing Tim^ or 

errors established by an audit or other review of lessor royalty payments that is 
conducted under the Regulations or Leases within 60 months after the Closing Tim^ 
or such later time as may be prescribed by the Regulations. 

Audit Periods Before Effective Dafe-Nothinq in this Article will restrict or othenA/ise interfere 
with anv audit riqhts or obligations that the Vendor mav have under any of the Titie and 
Operatinq Documents prior to the Effective Date. Anv adjustments under anv such audit will 
be for the Vendor's account, insofar as thev relate to a period prior to the Effective Date. 
Each Party will keep the other reasonably informed in a timely manner about the proqress on 
handlinq prior audits, and each Party will offer such reasonable assistance as mav be 
reasonably required to ensure that prior audits are resolved on a timely basis. 

Extension Under Limitations Acf-Subject to the dispute resolution processes of Article 9.00 
and the timing restrictions in this Article 4.00, the Parties agree that the period for seeking a 
remedial order under section 3(1 )(a) of the Limitations Act (Alberta) for all claims that mav 
arise under this Article 4.00 respectinq adjustments and audits is extended until two years 
after expirv of the time the Aqreement or the applicable Titie and Operatinq Documents 
permitted the applicable audit to be performed. 

4.03 Adjustment For Income Tax -Jnterim Period Income 

,The net production income or loss (i.e., gross revenues less operating costs, lessor royalties and 
other direct costs) that accrues in respect of the Assets in the Interim Period wiil belong to, or be a 
loss of, the .Vendor. That amounV will be adjusted for income taxes at the rate of %-,The net 
production income or loss, as adjusted for income taxes, provided for in this Article will constitute a 
decrease or increase to the Purchase Price and, subject to Clause 1.05 if the Assets do not include 
Petroleum and Natural Gas Riqhts, to the amount allocated to the Petroleum and Natural Gas 
Rights 

I Deleted: 

4.04 Notification Of Receipt Of Funds Accruinq To Vendor 

The Purchaser will promptly notify and remit to the Vendor any payment or adjustment received by 
the Purchaser with respect to the Assets and relatinq to a period prior to the Effective Date. The 
Purchaser will hold anv such payment or adiustment in trust for the Vendor until such time as the 
Purchaser accounts to the Vendor for any such payment or adjustment, provided that this obliqation 
does not require the Purchaser to hold any such funds beinq held by it on behalf of the Vendor in a 
separate tnjst account or otherwise to seqreqate those funds. 

5.00 MAINTENANCE OF BUSINESS 

5.01 Assets To Be Maintained In Proper Manner 

Subject to the Aqreement. the Leases and the other Titie and Operatinq Documents, tjieyendor yyill̂  
durinq the Interim Period and insofar as the nature of its interest permits: 

(a) maintain the Assets in a proper and prudent manner in accordance with good oil field 
practice and the material requirements of the Regulationa. with such consultation with the 
purchaser as is prescribed by Clause 5.0^ or is othervyise then reasonably appropriate 

(b) pay or cause to be paid when due all costs, expenses and other amounts payable in respect 
ofthe Assets durinq the Interim Period: and 
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Clause 5.02:1) Clause 5.01 ofthe 2(300 PTP Included content similarto that included in Subclause 5.02A of this version ofthe PTP. Subclauses 
5.02B and C were introduced in the 2017 PTP.~ ~ ~ ~ ~ ~ ~ ~ ~ 

ii) The.Vendor is not required to obtain addrtional insurance foi;the Assets prior to Closing, unless and to the extent rt is required to do so in the 
Plead Agreement; "urider flieTR'e'g'ura'fibri's' or urider applicable agreerrierits vvfth Ihirtf parties,'s'u'cih as operattng agreemerits'.'The" "prem1u"mj"f6r"" 
existing policies attributable to tfie |nterirTi Periqd would typically be minor vyith respect to the low to mqdest value Transaqtions for which the PTP Is 
most likely to be useb. and vvould be unlikely to warrant the effort required to include that amount in the Article 4.00 adiustment. , 

.. qlaims for an inrtial threshold qf SZZ MM) An obligation to -
urchaser would rieed to assess the potential risk tbifaridth'e' ' 

deqree to which it is comfortable that the "No Substantial Damaqe" condittonlb Closinq in Paraqraph 10.02(a) offers rt the protection rt requires. -

iv)J'urchasers sometimes object to this provision, since the common provision of this tyjje does not refer to insurance. The express statement on 
insurance, hovvever, simply alerts thePurcha'ser that It should be obtaining rts own policies iri due course. It is difflcultforaPurch as'e'r'fd arg U"e" ttiat" 
the usual provision that does not address addrtional insurance creates any obligation ori the.Veridor"fb btitain or maintain Insurance: 

vQ Assurninq Closing oqqurs (and notwithstanding that the acguisrtion vyill be effective as ofthe Effective Date unber Clause 3.02), proceeds from 
payments made underthe.Vendor's insurance will accme to ijunless othen/vise provided in Subclause 5 02B.. I his refiec^the'facfthatftie^endof / 
IS the legal beneficiary uncferthose'pbllcles.' If'afbssyve're fo o'c'c'u'r dij'ring the Iriterim Period, the Parties would need to determine how to address ,'. 
the loss. The J^urchaser could possibly elect to terminate thejg-ansaction uncier the ;;No Substantial Damage^ cqndition (Paraqraph 10.02(a)). / 

Subqiause 5.02B applies if (DIosinq occurs wrth respeqt to the applicable Assets to whjch iiisuranqe reqoveries pertain. The Vendqr; yvill assiqn the 
applicable proceeds to the Purchaser at the later of Closinq or the Vendor's receipt of the applicable recovenes, provided that this delivery of ,' 
proceeds will not exceed the losses suffered bythe Purchaser wrth respect to the insurable interest. 

j / i ) The preyailing opinion is thataj 'urchaser does not havgan insurable interest prior to Closing j D n occasion,.Vendors obtain extra insurance at 
ttie reguest and cost of Ihe'^urajaser. 

Although the "No Substantial Damage" condrtion in Clause 10.02 provldesPurchasers with good protecrtioir the insurance issue is one ttiat should , 
also be addressed in the Head Agreement or as an amendment to theJ^TP rt rt is significariffbthe Parties. The advantage of this approach isthatlf'-, 
allows the Parties to customize coverage to meet their particular needsT^ 
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Subclause 5 . 0 ^ : i) This Subclause acjdressesjhe^^/endor's obligatton to obtain the consent of thej^urchaser before making expenditures or 
assunning any nevy"c:qmmitments or qbligations e'x'cept as pr'bvFded"within'the a"u'th'drifle's''g'r'a'rit"e"d under this Subclause This is subiect to a g " 
exceptionjor actions that are reasonaPiy necessary for the protection of life or property^ 

11) Paragraph (a) includes a gualification to address the srtuation in which the.Vendor is obligated to participate in certain expendrtures ttiat it has not 
approved. The mqst common examples of this srtuation woujd be with respect to expenditures "vvIlhlri the Operaf oris p"em limrt and" 
expenditures that have been approved through a vote of the applicablia owners such as a rpail ballot under a CO&O Agreemeril or a unit 
agreement. Iheyendor is reguired to notify thej^urchaser of any such expenditure for yyhich the Vendors share of the cost is reasonably expeqted 
tq exceed S50,000, togeth"et' vvifli "appropriate "supporting informalion about that expenditure. It rt occurs pnorto execution of the Agreennent rt will ' 
often be helplul to include any such commitment in the Schedule that identlfles outstanding AFEs. One important example ofthe latte; would be the 
srtuation in which commitments have been made after the Effective Date, but priorto negotiations with thePurchaser. 

The $50,000 expencjiture threshold included in tills Paraqraph (as well as Clause 5 01 and Paraqrapti 6 02(h)) is one that Partjes may prefer to 
modiry tor particular Transactiqns or as a qqrporate preference chanqe to the PTP. Users are rerninded of this item in the qeneral annotation at the 
beqinninq of the PTP and on the sample Schedule of Elections and Modiflcations Included as Addendum F 

iii) Paragraph (b) enables the.Vendor to sell production in the ordinary course of business under sales agreements permitted hereunder (i.e.,_in 
accqrdanqe wrth the requirements in T^a"raq"r"a"ph"(c:)" "oT"flie"Titte"a"n"d Oberattriq" D6cij"rri"erit's-'s"ale"s" c"drifra"c"fs" Ideiiflfied ori "a" Sch"e"dule" "or "sales' 
contracts terminable on riot more thagSI days'notice). 

In this reqard, Paraqraph 4.01(f) was introduced in the 2017 PTP to ensure that production proceeds were calculated usinq a "Market Price." ^ 

iv) jA sale under a ROFR exercise (Paraqraph (b)) could possibly be compjeted prior to C[qsing, ajthouflh INs generally yylN not be the case. 
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j:omply with all of its obligations respectincy the Assets under the Title and Operating 
Documents, 

For the purpose of this Article 5.00, the Vendor has authority to make an expenditure with respect to 
a new obliqation or commitment respectinq the Assets for which the Vendor's share of that 
expenditure is reasonably estimated not to exceed $50,000, even if the Vendor's share of that 
expenditure ultimately exceeds that amount. The Vendor will promptiy qive notice, in reasonable 
detail, to the Purchaser upon the Vendor becominq aware of any damaqe to the Tanqibles of the 
type contemplated in the condition to Closinq in Paraqraph 10.02(a) that there be no substantial 
damaqe to the Tanqibles. 

5.02 Obligations For Insurance 

Â  Vendor's Insurance Obligations-Dur'inQ the Interim Period, the Vendoc, will maintain any 
insurance policies that are in its name or for its benefit /especting the Asset^ Unless 
otherwise specified herein or in the Head Agreement, the .Vendor will not be required to 
obtain addifional insurance respecting the Assets during the Interim Period, except insofar 
as, that, insurance is required to be maintained under the Regulations or the Titie and 
Operating Documents. The .Vencjor wjjl remain the beneficiary under all such pojicie^^ 
insurance, and, except as otherwise provided in Subclause 5.026 or aspthenyise aqreed by 
the Parties, the purchaser will not be entitled to any proceeds of settlement thereunder. 

-,--C 

Insurable Event Occurs-This Subclause is contingent on Closinq occurrinq and is 
notwithstandinq the Purchaser's acquisition of the Assets as of the Effective Date. This 
Subclause applies to the handlinq of anv insurance proceeds recoverable under anv 
insurance policies contemplated in Subclause 5.02A respectinq the Vendor's interest in the 
Assets due to an event that occurs, or Losses and Liabilities that otherwise accrue, durinq 
the Interim Period, including: (i) anv applicable damage to the Assets: (ii) any Environmental 
Liabilities respecting the Assets: or (iii) any other event respecting the Assets that results in 
a third party claim. Insofar as this Subclause applies, the Vendor will assign to the 
Purchaser in a timely manner after the later of Closing or the recovery of those insurance 
proceeds, all of the Vendor's riqhts in and to anv such insurance proceeds relatinq to the 
Assets, provided that this assiqnment of insurance proceeds will not exceed the amount of 
the applicable Losses and Liabilities suffered by the Purchaser. 

Obligations After Closing-Except insofar as otherwise required under anv of the Title And 
Operatinq Documents, as provided in the Aqreement or as aqreed in writinq by the Parties, 
the Purchaser will be responsible for maintaininq its own policies of insurance respectinq the 
interests acquired by it from the Vendor in the Assets at Closinq,, 

5.03 Commitments During Interim Period 

(a) assume any new obligation or commitment respecting the Assets, if the yendor's 
share of the associated expenditure is reasonably estimated to exceed $5(̂ 0Q(ĵ  
except: (i) for amounts that Hjs committed to expend or is deemed to authori 
under the Title and Operating Documents without its specific authorization or 
approval; or (ii) jnsofar as the yendor reasonably determines that those 
expenditures or actions are necessary for the protection of life, property or the 
environment or otherwise to address an actual or imminent emerqency, provided 
that jt will promptly notify thepurchaser of any such expenditure or actions; 

(b) sell, transfer or otherwise dispose of any of the Assets, except for: (i) sales of 
production of Petroleum Substances reasonably made by theyendor in the ordinary 
course of business under sales arrangements pennitted herein; pr (ii) insofar as i^ 
required to comply with any Right of First Refusal; 
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A. Vendor Notifications-Dur'inQ the Interim Period, the yendor yvill promptlN^ proy'de to the 
purchaser copies of all AFEs, notices and mail ballots the yejidor receives respecting to^^^ 
Assets. Tjie Vendor will not, without the prior written consent of the purchaser, vyhich 
consent may not be unreasonably withheW or delayed: 
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V) Paragraph (c) reqqqnizes that portions ofthe Lands coulcl expire in the normal course at expiry underthe terms of the applicable Leases. The 
qeneral duty of the Vendor to ma ntain the Assets in good standinq in a proper and prudent manner and to cqnsult with the Purchaser would still 
apply In terms ot coordination with the Purchaser about any pending expir/ and the possibilrty of retention of the applicable Lands, though. 

Paragraph (d) includes a general obligation to consurt with respect to mail ballots issued underthe Trtle and Operating Documents. Whil 
aph (a), mail ballots can address/Di' 
2^had voted against the mail ballot 

flnanciafoutcome respecting^ rnail ballot is also covered under Paragraph (a), mail ballots qan addressjgther'srtuattqns. Asunder F'aragraptf 
5.Cg(aJ, thej'urchaser could be bound by a vote even though the Ve 

vii) The entire Article Is premised on the.Vendor's willingness to allocate resources to monitor the property sufficiently to comply wrth these 
obligations. This has occasionally been a problem in the industry in the Iransttional period up to and following C^loslnq, as sbriiejv'eridors have riot 
distnbuted new notices, etc. to thej^urchaser in a timely manner. 
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It is imperative that the yendor's personnel mqst closely involvecj in the Transactlori eduqate other applicable persqnnel about the importance of 
continuing to manaqe the Assets appropriately durinq the period in which the Purchaser's recoqnition process for the interest remains onqoincr 

Subclause 5 . 0 ^ : i) This Subclause speciflcally addresses the chain of events that is to occur when a decision must be made wrth respect to an 
operation on the"Larids of the'ex'e'r'clse of sbme other rigtit respecttng the Assets. The most likely instances of those other fights would "be: '(a) 
rights under an area of mutual interest provision; (b) elections wrth respect to an operation, such as an operation notice under Article l O.ogofthe 
CAPL Operating Procedure; (c) elections under a surrender provision, such as Article 11.0(lof the CAPL Operating Procedure; (d) elections under 
an abandonment provision, such as Article ofthe CAPL Operating Procedure; arid fe) elections under a Right ofFirst Refusal provision, such 
as Alternate 24,01 B of the CAPL Operating Procedure. 

Notwrthstanding the inclusion of tfiis Subqjause, the Parties would typically prefer to negotiate a provision that addresses their particular 
circumstances more directly rt they believe that they will need to manage any such ProposaF 

Another way to manage this potential issue is tq try to compress the periocJ between the completiqn of neqotiatigns and Clqsinq to under 30 days. 
This jssue may alsq reguire an acceleration of C gsing in some circumstances for erther all of the Assets or by segmenting the Transaction to 
accelerate Closing for the Assets directly affected by the Proposal. This would be easier to achieve for smaller Transacttons. of course. 

Another pcjssibility yyquld be to defer exequtiqn of the Agreement until the Purchaser's due diligence review is qomplete (i.e.. Article 8.00 not 
selected). This would provide useful insights to each Party about the likelihood of concerns that put Closing at risl<: 

information in sufficient detail to enable rt to have a 

Deleted: 2...: I) This Subclause speciflc) 1-77-1 

ii)The.Vendor is to give notice ofthe Proposal promptlytothej^urqhaser, including supporting in' 
reasonable und'e'r'sta'n'dFn'gbf'th'eri'a'fu'r'e" s'c:he'du'Fe'an'd'̂ 'c'o's't"6f the Proposal (e.g. the ihtgrmation prqvided with the applicable AFE). I his is sufcijecT 
to tvyo gualiflcations that rpay reguire some disqussion In the context of the particular Propqsal. The first is that the disclosure is only permitted 
insofar as rt is not prohibited under the applicable Title and Operating Doqumenls (i.e , in breach of a JOA cqnfidenliality obligation when the 
disclosure could damage the applicable third parties, such as inlormation about a strategically important well while a ROFR is qutstanding). The 
second is that the Vendor is not required to disclose any of rts proprietary interpretations to facilitate the Purchaser's review of the Proposal. 

If thej^urchaser elects not to participate in a Proposal^ Paragraph (d) reminds users that th 
Encumbrance, a's'ribte'd'Iri the'In'tfbdu'cfiq'n'ofPara'q'raph'('al of t^ net effec 
"alter"e"d"be"cause of any resurtant termination or alteration of the , 's interest in the Assets and . will not, of itself constitute a 
Trtle Defect or breach of the.Vendor's representations and wamariTles pertaining to the applicable Assets. , 

eguenqe of that ngn-pa 
, he Purchase Price will nol be 

iii) The.yendor will sometimes wish to obtain advance payment of the purchaser's share of applicable qqsts priqr to the.Vendor's election to 
participate in an operation or land acguisrtion on" belialf of "fli"e"P"u"rqfi"aser under Parac (e). The Parties may also consider other 
alternatives that may be appropriate based on the circumstances and their history. 

i\^Thls mechanism is unlikely to be contenttous rt Closing proceeds. However, rt could problematic rt Closing uttimately does not occur While rt is 
unliKeFy to pose problerhs in that srtuatlonlf the Parties had a common yIew(posIflve or negative) of the Proposal,"pi'obferiis cb'u'ld"ari"s'e'if'driePa'rfy 
favoured the Proposal and the other did not. In practice, this is most likely to be the case ifthej'urcfiaser liKesi the Proposal and the-Vendor cJqes 
not, given that the was prepared to allocate caprtal to the acguisrtion of the Assets and the^^endor was prepared to dispose of the 
Assets. The most likely problem wrth this "structur"e" vvould be, in circumstances in which the causes the to participate in a 
Proposal that thej^/endor would be uriwlllinq to furid fbr its bwri account. 

One provision that has occasionally been used states that: (a) the.Vendqr would reimburse thej^urchaser ttie cysts so assumed for a well rt rt is 
capable of production in, commercial quantities ; and (b) the could elect to reimburse the forthe acquisition costs of new lands 
or to allow thej^urchas : to retain them. 
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There are severalproblems associated with such a provision. Firstty, the provision assumes thatthe.Vendqr's actions have not prevented Closinq 
from occun-lng. Secondly, there are many other types of potential expendrtures that are not addressed, such as GSG programs arid"capital" 
improvements. Thirdly, such aprovislon would be likelyto be a disincentive to potential ,urchasers, since rt is an extremely onerous provision fora 

J^urchaser to accept without reference to a known fact srtuation. 

That type of provision, however, is seldom used in Purchase and Sale Agreements. This is presumably because ofthe viewthat the preferable way 
to adciress the issue is to attempt to negotiate a resolutton In the context of a specific fact situation. This issue should be addressed cleariy in the 
Head Agreement rt any such pending commrtment is expected at the time of negotiations. 

^ ) Some companies prefer not to address this issue directly through the inclusion of a process such as that outtlned in this Subclause. Those 
companies could d"elete"thls"S"uh"c:Fa"use of i-eplacett vvlth their ovvri prefemed process relatlvefy easll\fc"The only consequential changes lo the PTP.rt 
this Subclause were deleted would be to Paragraphia) of the definrtion of Permitted Encumbrances and Paraqraph b.uaA(e). 

Deleted: Transferor...endor's acrtions h( ... [-841 

Deleted: One way to manage this risk is to try 
to compress the period between the completion 
of price negotiations and Closing to less than 30 
days. This issue may also require an 
acceleration of Closing in some circumstances.H 
H 
I...) Some companies prefer not to addr^ [gS! 

•24-



(c) surrender or abandon any of the Assets, provided that, subject to the qeneral 
obliqation of the Vendor to maintain the Assets and consult with the Purchaser 
under Clause 5.01, this Paraqraph does not apply to anv reversion of Lands under 
the Leases due to their expirv in accordance with the applicable Leases; 

(d) temiinate anv ofthe Title and Operatinq Documents, amend any of thero, (other than 
for processing of assignments by third parties in the ordinary course of business), 
enter into any new agreement respecting the Assets or vote on any mail ballot or 
other similar notice issued under the Title and Operating Documents; 

(e) subject to Clause 5.01, Paragraph 5.03/\(a) and Subclause 5.03^6, propose or 
initiate the exercise of any option arising as a result ofthe ownership ofthe Assets 
(including, rights under area of mutual interest provisions and any Right of First 
Refusal) or propose or initiate any operations with respect to the Assets that have 
not been commenced or committed to by theyendor as ofthe Effective Date, if that 
exercise or option would result in an obligation of thepurchaser after the Effective 
Date or a material adverse effect on the value of any of the Assets; or 

_other than for Permitted Encumbrances, grant a Security Interest or any 
encumbrance with respect to any of the Assets. 

Nothinq in this Subclause, however, limits the Vendor's ability to pay, on behalf of the 
Purchaser, amounts owinq with respect to anv pendinq expenditures identified in a 
Schedule, as contemplated in the Vendor's representation in Paraqraph 6.02(h) respectinq 
authorized expenditures and anv other amounts authorized to be expended on behalf of the 
Purchaser under this Article. 

Elections During Interim Period-U an operation or the exercise of any option respecting the 
Assets is proposed in circumstances that would require the written consent of thepurchaser 
under Subclause 5 . 0 ^ (the "Proposar): 

(a) theyendor will promptlj^ give notice of the Proposal to thepurchaser, includinq with 
that notice supporting information in sufficient (Jetail to enable the Purchaser to have 
a reasonable understandinq of the nature, schedule and cost of the Proposal. 

(b) 

(c) 

(d) 

(e) 

insofar as the applicable Title and Operatinq Documents do not prohibit the 
disclosure of that supporting information by the Vendor to the Purchaser, provided 
that this does not reguire the Vendor to disclose any of its proprietary interpretations 
respecting that Proposal; 

the Purchaser will advise tiie yendor. by notice, not later than jw^ Business Days 
prior to the time the .Vendor js required to make Its election for the Proposal to the 
applicable third parties, if the purchaser yyishes theyendor to exercise Its rights on 
behalf of the purchaser, proyided that: (i) this period vyilj be reduced to 12 hours jf 
the period within which the yendgx is requjred to repl)^ is 48 hours or lessj.̂  and 
failure to make an election within the applicable period will be deemed to be the 
purchaser's election not to participate in the Proposal; 

the yendor will notify the applicable third parties ot the Purchaser's election ,̂ or the 
Proposal within the period during which theyendor may respond to iJ; 

^any termination or alteration of the yendor's jnterest in the Assets resultinq from an 
election bv the Purchaser not to participate in a Proposal will be a Permitted 
Encumbrance; and 

the.Vendor may require thepurchaser to advance or otherwise secure any costs to 
be incurred by theyendor on behalf of theptjrchaser under this Subclause in such 
manner as may be reasonably appropriate in the circumstances. 

Vendor Not Obligated To Propose Operations-The purchaser may not, without the written 
consent of the .Vencjor, request the yendor to propose the condpct of any o 
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Subclause 5 . 0 ^ : Thepurchaser may already have the right to propose operations under an existinq operating agreement. However, i^is 
generally precluded from requesting the to propose addrtional operations lo third parties priorto Closing. In some cases, such as an expiry, 
It may be appropriate for the.Vendor to propose an operation for thej^u , and this should be addressed in the Head Aqreement or by 
amending this Subclause. This would presumably be negotiated by the Parties eafFy Iri Ihelf riegbtIattbh"s"of"as a "parti(:ular" "n"e'eo aris'e's.''' 

Subclause 5.03D: This Subclause was introduced in the 2017 PTF' 11 is based on the provisq in Paraqraph 5.04(b1qf the 2000 PTP. vyitfi the 
addition of a refererice to the Requlations and a requirement to notify the Purchaserqf the basis for its qoncluslqn. This Subclause applies lo both 
Clause 5.03 and 5.04 because of the mutatis mutandis reference iri Paraqraph 5.04(a) to the application of Clause 5.03. 

Clause 5.0^ 1) The premise of thi iClause is the same as in Clause 5.02. The.Vendor is to conttnue to maintain the applicable Assets on behart of 
thepurchaser urittf rt cari"exe"rclseits"rights with third parties. The^eridbrvynitry to provide riotices of assignment at Closing. Assuming that the" 
files are provided"tbthe"P"ur"chase"r"afap"proxIriiately that time, this provisibri"shourd riofrrripose a great burden bri" thejy^eridgrlri" practice".""" 
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ii) A bare trust is the simplest forrn of tmst. The property is held on behalf of tfie benefiqiary yvith limrted active respqnsibilrties of the trustee over and 
above what is prescrii3ed tpy the docuinent that creates the tmst relationship (e.q . holdinq the interest on behalf of the beneficiary). The beneficiary 
IS urtimately reqarded as the owner of the property for tax and many other purposes. 

iii) Revenues/eceived by the.Vendor during the adjustment phase are to bejarocessed in a manner consistent with its intemal accounttng process, 
ahd are to be foriward"e"d to fhePurcnaser on a monttily cycle." 'Thls'eris'u'res that "th'e purchaser receives rts funds In a timely manner, while riot 
placing an undue burden on the.Vendo?^pei-sb"n"riel. If costs exceed revenues, theJJendor would Invoice thepurchaser" for the applicable arribiJ 
Amounts not paid when due may accme iritei'est urider ClaCi'se" 12.02.""" 

i\<j Paraqraph 4.01(h) was introduced as ofthe 2017 PTP lo ensure that the Vendor could retain any overhead recqverjes aqcminqto rt as operator 
under the Title and Operatinq Dqcuments durinq the Interim Period and dunnq any transrtional period in which the Vendqr cqntinued to act as 
operator under the applicable Trtle and Operatinq Documents yvhile yyaltjnq for the Purchaser tq begin operatinq the applicable Assets In the 
absence of this lanquaqe, the Vendqr would be actinq as operator without any compensation for rts efforts, as all accmed overhead paid by third 
parties for the penod after the Effective Date would accrue to the account of the Purchaser, 

y) The Parties may wish to address the transrtion In ownership through a separate contract operating aqreement or transrtional services agreerrient 
whereby the .Vendqr continues to operate applicable Assets on "behart of the Purchaser for a jaerioct after Closincy I riere may be other 
circumstances in which the Parties agree in the Head Aqreemerit that thej^/endor is to receive a'riegoflated monthly administrative fee for providing 
transrtional suppor^until the tfiird party recognition process is complete or a date at vvhfehth'e'.yeridor's obligations under this Clause cease. This is 
unlikely to be considered for Tr'a'nsa'ctldris'fo'r'wh'Fch the PTP" Is" "riiost'llRelv t6"be"use"d."Qi"6ij"qh. 

;yi) Two jmportant transrtional processes are the handlinq qf rentals and other similar payments required to niaintain in good standinq the Leases 
an'd Surface Riqhts being rnanaqed bythe Veiidor and the handlinq ol production accountinq responsibilrties for the month in which Closinq occurs. 
These are addressed in Clauses 5.05 and 5.06.. 

vii) The post-Closing recognrtion process can be lengthy and frequently results In significant rework for both the Parties and third party operators. 
This high administration burden requires the Parties to attempt to optimize the recognrtion process, tt is one of the maior reasons that most Parties 
/ ise^lternate 1 in Clause 3.05 and one of the major benefits of tn/inq to have a short Interim Period 
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Clause 5.05: D This Clause addresses the potential handling of rentals and other lancj maintenance paymeritsdurjnq thetransitiorial periocj when 
the Purchaser is setting up the files in its land information system. It should be read in cqniunction with Clause 3.06 relating tq the handling of 
electronic transfers. It is the better practice to address cleariy the responsibility for rentals during this transrtional period, as Purchasers will not be 
prepared lo assume responsibility tor those payments of rentals until several months after Closing (i.e., two months after Closinq) in some cases" 

Insofar as requested bythe Purchaser, by notice to the Vendor, the yendqr will pay rentals and other similar lancj maintenance payments due in the 
month in yvhich Closinq occurs and the two subsequent months Notwithstanding that the Purchaser has the nght lo requiretheVericJor to manage 
upcqminq land maintenance payments for that Irahsition period, there will be many circumstances in which trie Purchaser will be able to integrate 

11) The Parties would need to modify this Clause and Clause 3.06 if their preferenqe was to use a different timing for their transrtion period, 
Nqtwithstanding these Clauses, rt may be beneficial fqi; ttie Parties' respective administrative personnel to supplement those Clauses by preparing a 
letter delineating cleariy the Leases and Surface Riqhts to which this transrtional process will apply, 

iii) The Purchaser will sornetirnes make a reguest fqr the Vendor to manaqe rentals after Closinq. and this type qf request would typically be 
resolved by the Parties at the time. The PTP does not address that possibilrty because rt Is the better practice for the Parties to riave a clear vision 
befqre (Closing about how land maintenance payments will be handled. Tfiis is largely because rentals relatinq lo the mqnthly statement process are 
paid in the midgie of the month in vvhich the rental is payable, with a defined eariier yetting process for any reguired adiustments. Other rentals 
would typically be paid two months In advance, such that qood planning is mutually beneflcial. 
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respecting the Assets during the Interim Period, except insofar as, provided in the Head 
Agreement or this Article. 

D. Vendor May Refuse To Follow Certain /nsfrt/cf/ons-Notwithstandinq any other provision of 
this Clause, the Vendor may refuse to follow instructions of the Purchaser that it reasonably 
believes to be unlawful, unethical or in conflict with the Requlations or anv of the Titie and 
Operatinq Documents by providinq notice to that effect to the Purchaser in a timely manner. 
The Vendor will identify in anv such notice the basis for that conclusion in reasonable detail. 

5.04 Post-Closing Transitional Maintenance Of Assets 

Following Closing and jnsofar as the purchaser must be recognized by third parties upder the Title 
and Operating Documents or othenA/ise recognized as the owner of any of the Assets, the Vendor 
will hold the applicable interests acquired by the Purchaser on its behalf as a bare trustee. Tjie 
following will apply to thp applicable interests and Assets until that recognition has been effected: 

"-1 

(a) 

(b) 

IeL 

the provisions of Clause 5.0^ will continue to apply, mutatis mutandis, except insofar as 
otherwise provided in this Clause: 

the yendor will forthwith provide to the purchaser all AFEs, n mail ballots, specific 
information and other documents the yendor receives respectirig the Assetŝ ^ 
respond to such AFEs, notices, mail ballots, information and other documents pursuant to 
the written instruction of thepurchaser. if received on a tirpeiy basis;; 

the.Vendor will deliver to thepurchaser, on a monthly basis, in a manner 
yendor's Internal accounting processes and the adjustnient proyisions of Article 4.00, all 
revenues, proceeds and other benefits received by the yendor respectinq the Assets and 
accruinq to the Purchaser hereunder. Jess the share of the applicaljie lessor royalties, 
operating costs, treating, gathering, processing and product transportation expenses and 
those other costs and expenses directly relating to the Assets and the production of 
Petroleum Substances, provided that: 

(i) theyendor may not recover any administrative costs and expenses it incurs as a 
result of the performance of its obliqations under this Article, except as provided: (i) 
in Paraqraph 4.01(h) with respect to certain overhead recoveries accruinq to the 
Vendor as operator under anv of the Titie and Operatinq Documents: (ii) elsewhere 
in the Aqreement: or (iii) otherwise bv aqreement ofthe Parties: 

(N) ^ny net amount pwjng to the yendor under this Paragraph yvill be paid by the 
JPurchaser within 30 days after receipt of the y end o r's i n vo ice thereto r; ̂  

(iii) ^ny amount not paid by a Party within the prescribed period may, at the opti 
other Party, accrue interest under Clause 12.02; and 

insofar as not already adiusted for under the precedinq Paraqraph: (i) the Purchaser will 
forward to the Vendor, within the period prescribed by the applicable Title and Operatinq 
Documents, anv cash call advances, operatinq fund payments or other amounts required to 
be paid thereunder: (ii) the Vendor will hold anv such amounts in trust on behalf of the 
Purchaser (without obliqation to hold anv such funds in a separate tmst account or otherwise 
to seqreqate those funds): and (iii) the Vendor will pay those amounts in a timely manner to 
the applicable third parties: and 

_subject to the handlinq of Specific Conveyances prescribed bv Clauses 3.05, 3.06 and 3.07, 
the yendor will, on behalt of thepurchaser. deliver all such agreements, notices and other 
documents as thepurchaser may reasonably request to effect Jts ovynership of the Assets. 

5.05 Payment Of Rentals By Vendor 

This Clause applies insofar as: (i) the Vendor is responsible for payment of rentals, delay payments, 
shut-in payments and similar payments to the applicable qrantor or lessor with respect to anv of the 
Leases or the Surface Rights to maintain them in good standinq: and (ii) any such payments are 
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durinq the calendar month in yyhich 

Clause 5.07: This (Clause was intrqduced in the 2017 PTP tt addresses the circurnstance In vvhich the Vendor hqlds interests qn behalf of a ttilrd 
party in any of the Assets acquired by the Purchaser such as a "silent partner.;' If the Vendor is disposinq of all of its interest in the applicable 
Assets to the Purchaser, the Purchaser will step into the shoes of the Vendor with respect to any such third party. 

If feasible in the circumstances, the Vendor should attempt tq have any such third party recoqnized as the applicable qwrieras part ofthe Vendor's 
rtb ntemal due diliqence process as it prepares for the Transactiqn. That beinq said, there vyill be circumstances in which erther this Isnot feasible c5r 

the Vendor does not attempt to address this matter sufficiently early in the cycle to resolve i f 

While the (^lause adrriittedly places a t)urden on the Purchaser tfiat rt would prefer not to have, the alternative of haying the Vendor retain onqoinq 
administrative obliqations for a property in vvhich rt no lonqer holds any interest would be unacceptable to most Vendors. 

This Clause raises awareness ofthe issue, and a Purchaser that is sufficiently concerned about it can try to neqotiate a different handlinq. 

Subclause 5.08A: The.Vendqr is deemed to be actinq on behalfj3f thePurqhaserfqrall actions taken by the.Vendor on behalf of theJ^urchaser 
under Article 5:00,"assuming ine.vendors actions are in compliance vvrth this Article and that its actions or omissions do not constitute Gross 
Neqiiqence or Wilful Misconduct. 

Subclause 5.0^: Thepurchaser will indemnify the.Vendor for Losses and Liabilities suffered by the.yendoi;as a result of acting qn behalf jjf the 
Purqhaser under" this Article. However, the, is not obligatedTo indemnity the.yendor, insdlar as thev/esulUronn theyendors r 

egllgence " -or v\;iltu ivyscon^uct, unless the'act of'omlssion was done or omitted to be done on tnepurchaseVs instruction. v-'Lirchasers will 
somettmes request thaf the standard be simple negligence. The simple negligence standard was not included. The . is not obtaining any 
benefrt from this transitional possession" of the Assets, and the inclusion of a simple negligence standard would require the lo retain a 
higher level of responsibility Inan an operator nas for operational matters underthe uperating procedure. 

Deleted; 4...: The Transferor...endor i 

Deleted: 4...: The Transferee...urchas^ ^QJ^ ] 

Article 6.00-General: i) The representations and warranttes provision has historically been one of the most heavily negottated provisions of a 
Purchase and Sale Agreement wrth respect igbolh the types of representations that are tq be included and their wording. The.Vendor generally 
wishes to provide the most limited representations and warranties as are acceptable to a., . It wishes to sell the Assets on an ,as is basis, 
and wants the future risks associated with the property to be assumed bythe. . The Inclusion of broad representations and warranties is 
inconsistent with the.Vendor's objective of reducing G&A costs by exiting an area: The potentiaUiabilrty resurting from their breach means that the 

.Vendor is not entirely free of responsibility for the property. 

ThePurqhaser, on the other hand, generally wishes to include the broadest representations and wamanties that rt is able to negotiate wrth a.Vendor 
Many ot these representattons" arid warranties will pertain to Ta'ctijaTriiatters about erther theJ7er::c- orthe Assets that th ePu f chas'erTs otherwise 
unable to confirm conveniently. That being the case rt may be reluctant to proceed wrth an acquisition rt it believes rts requests for broader 
representations and wamanttes are being unreasonably refused by a .Vendor 

One must place a Part/s optimization of its legal posrtion in a larger context. The objecttve of the process is to sell/purchase a property in the 
manner that will maximize the degree to which the benefits associated with the .ransaction exceed the applicable costs and risks. It differences on 
this issue are such that the ]/ansaction is not completed, the pursuit of one goal has frustrated the objective. 
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The Agreement is urtimately one part of the product that a.Vendor may be attempting to sell In an extremely competitive marketplace. Personnel 
must always remember that tt could have a material impact on the assessment C5T the attracflveriess of the product to potentialPij"rch"asers." 
Representations and wamanttes that.indicate that the.Vendor has reasonable confidence in its product should help theyendor in its attempt to 
obtain the greatest value for rts properties, particularty if rt has done an internal review of the property and its contlnuedTlhancial viability is not in 
doubt. However, a . must weigh the associated potential risks and benefits for each broader representation and wamanty. 

The menu of representattons and wamanties in Clauses 6.01. 6.02 and 6.04. is designed to focus negotiations on the appropriateness of the 
inclusion of a particular representation in the Agreement, while slgnlflcaritly "reducing the degree to which the choice of wordingis debated. 

I ii) The remedy available for a breach of a representation or warranty after Closing is In damages. The representations and warranties are 
analogous to an indemnification obligation, as their enforceability ultimately depends upon the financial viability of the Party making the" 

I representation. If there Is a concem about a.Vendor's financial viability, aPurchaser should not rely unduly upon the representations. 

I ClausejS.OI - General: These reciprocal representations and wan-anties pertain to thepersonallty of the Parties. Including them In a single Clause 
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I the likely use qf trie PTP fqr low to modest value Transactions and the need to have leqal advice for any such circumstances, this topic Is beyond 

the scope of these annotations. 
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payable before the end of the second calendar month after the calendar month in which Closinq 
occurs. Insofar as requested by the Purchaser, bv notice to the Vendor prior to Closinq, the Vendor 
will make all such applicable payments on behalf the Purchaser. It will include those amounts in the 
interim statement of adiustments under Paraqraph 4.02A(a), in a monthly accountinq under 
Paraqraph 5.04(c) or in the final statement of adjustments under Paraqraph 4.02A(b), as applicable. 

5.06 Production Accounting Durinq Month In Which Closing Occurs 

The Vendor will be responsible for production accountinq with respect to the Assets for production 
obtained during the calendar month in which Closinq occurs. The Purchaser will assume 
responsibility for production accountinq with respect to the Assets for production obtained as ofthe 
flrst dav of the calendar month followinq the calendar month in which Closinq occurs. If the 
Purchaser is operatinq the applicable Assets durinq anv portion of a calendar month for which the 
Vendor is responsible for production accountinq, the Purchaser will provide the Vendor with all 
production data reasonably required bythe Vendorto perform its obliqations under this Clause. 

5.07 Transfer Of Incidental Obliqations To Third Parties 

This Clause applies if the Vendor holds an interest for the benefit of a third party in the same 
properties as comprise the Assets and the Vendor is disposinq of its entire interest in the applicable 
Assets to the Purchaser hereunder. The Parties will cooperate in transferring anv such obliqations of 
the Vendor to the Purchaser as of the Closing Time, insofar as is permitted bv the contractual 
obligations of the Vendor to that third party. Nothinq in this Clause, however, will operate to release 
the Vendor from anv obliqations to that third party that had accrued prior to the Closinq Time. 

5.08 yendor Actinq On Behal^OfjPurchaser For Maintenance Of Assets 
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Purchaser's Ratification Of Actions-Provided Closing occurs and insofar as the yendor 
maintains the Assets and takes actions on behalf of the purchaser in compliance with the 
obligations under this Article, It will be deemed to have been actî TO .behalt_of".the . 
purchaser hereunder. Thepurchaser ratifies all actions taken, or refrained from being taken, 
by the .yendor under this Article in that capacity, with the intention that alj sucti actions yyiJI 
be deemed to be those of thepurchaser. exceptJnsofa^ actions under this 
Article constitute ^ o s s hjpgligence or V\̂ lful Mjsconduct of the "yendor. any of its Affiliates or 
the respective directors, officers, aqents or employees ofthe Vendor or anv of its Affiliates. 

Indemnification Obligations Of Purchaser-Jhe purchaser yvill be liable to and, jn addition, 
indemnify, hold harmless and defend the yendor^ its Affiliates and the respective directors, 
officers, agents and employees of the Vendor and its Affiliates aqainst all of their Losses and 
Liabilities as a result of maintaining the Assets or exercising other rights on behalf ot the 
purchaser^nder this Article, insofar as those Losses and Liabjiities are not a direct resd^̂  
the jGross JMegligence or ^i l ful JVlisconduct of the .Vendor, any of its Affiiiates or the 
respective,directors, officers, agents or empioyees of the Vendor or anv of its Affiliates.. 

"-:--C 

6.00 REPRESENTATIONS AND WARRANTIES OF PARTIES 

6.01 Mutual Representations And Warranties 

Subject to the consents, approvals and waivers contemplated in the Aqreement, ê ach of theyendor 
and thepurchaser represents and warrants to the other that: 

(a) 

(b) 

Standing: It is duly organized, validly subsisting, registered and authorized to carry on 
business in the jurisdiction(s) in which, the Assets are located and in the jurisdiction in which 
it is constated: 

Requisite Authority: It has the requisite capacity, power and authority to execute the 
Agreement and all other aqreements and documents to be executed by it, or on its behalf, 
hereunder and to perform its obligations hereunder; 

•26-

Deleted: Transferor 

Deleted: Transferee 

Deleted; the Transferor 

Deleted: the agent 

Deleted; Transferee 

Deleted: Transferor 

Deleted; 

Deleted: n 

Deleted: w 

Deleted: m 

Deleted; Transferee 

Deleted: Transferor 

Deleted: each of its 

Deleted; as 

Deleted: Transferee 

Deleted: 's agent 

Deleted: g 

Deleted: n 

Deleted: w 

Deleted: m 

Deleted: Transferor 

Deleted: any of its • 
Deleted; An act or omission will not be 
regarded as gross negligence or wilful 
misconduct under this Article, however, to 
the extent that rt was done or omitted to be 
done In accordance with the Transferee's 
written instructions or written concurrence. 

Deleted: E 

Deleted: Transferor 

Deleted: Transferee 

Deleted: where 



Paragraph 6.01(d): i) The 2017 PTP has been modified to include the qualifications in Subparaqraphs (1) and (ii) to reflect the fact that these 
qualifications are routinely used In Industry A&D aqreements.. 

In very large T/ansactions or T/ansactions in wtiich there is real doubt about the enforceabilrty ofthe i^reement^urchasers may require an opinion 
from tneyen?or'ssonqItors thafthe"/g^reement is enforceable. If there is a speciflc credrtor concern,"fhe should consider obtaining a court 
order to enable rt to effect the i/ansaction. 

11) The PTP does riot include any specrtic cqntent addressinq the cirqumstance in which a receiver or trustee js disposinq oftheAssets on tjehart qf 
a distressed Vendor, While; the PTP may still be used as thefoundatiqn for many Transactions of this type, the onus is on the Parties to yvorkwrth 
their leqal advisors tq supplement the P IP with additional cusloniized content tq address the circumstances of ttieir contemplated Transaction. This 
addrtional content is likely to address, for example, the contemplated process for transfers of any Well licences. 
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general application relating to or affecting rights 
of creditors and that equitable remedies, 
including specific perfomiance, are matters of 
judicial discretion and might not be ordered by a 
court of competent jurisdiction".11 
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Paragraph 6.01(f): This is typically inqludecj as a representation beinq rriade by the Purchaser because ofthe importanqe placed bythe Vendor on 
the Purchaser's indemnificatton and the risks to vyhich the Vendor yyould potentially beexpqsed vyith respeqt to Abandonment and Reclamation 
Obliqations and other Enyironmental Liabilrties relatinq to the Assets rt the Purchaser were to cease to exist. 

It is included as a mutual representatiqn in this Clause fqr two reasons. The most critical Is becauseofthe Purchaser's need to ensure that rt retains 
its remedies for any breaqhes of the Vendor's representations and warranttes durinq their survival pericxl. The second is t^ecause of ttie nsk that the 
I ransaction could be challenged by creditors rt rt occurred shortly before the Vendor were placed in receivership or souqht debtor relief protection: 

Clause 6.02-General: Arthough the representattons and warranties In Clause 6.01 ar^generally accepted those in Clause 6.02 will be a matter of 
negottatton between the Parties. This reflects the wide variance in Xransaction circumstances (i.e., operated prb'p'e'rty; 'ndri-qberated property to 
another owner or operator, non-operated property to a third party, high or low value, ORR holder and corporate philosophies): Many ot these issues 
pertain more to whether a speciflc representation should be included at all, rather than rts wording. Each representatton has been presented as an 
option, so that tt only applies rt selected, even though some of them will be used in the vast maiorrtv of Transactions. 

The menu of possible representattons and wartanties Included in this Clause is designed to provide Parties wrth greater flexibility for their 
T/ansaction. An election not to include an optional representation is nol intended to place the.. in anydifferent posrtion wrth respect to the 
sulDje'ct rri'after of the represeritatibri "than Is th'e "c;ase for any Ifeitf that Is riot lriclud"ed Iri th'e nienu ot representations in this Clause. 

Paragraph 6.02(a): i),Thls representation is admittedly stmctured awkwardly. Unfortunately, rt cannot be revyrrtten to state simply that the Party Is a 
resident of Canada. As "a Party cari t3e"a resident of more than one country, . represents that rt is not a non-resident. It is included 
primarily to provide thePurchaser wrth a justrtication for not applying a withholding tax with respect to the amount paid tojrie.Vendot 
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N) A.Vendorthat is a non-resident cannot make this representation. In those J/ansactioris aPurchaser will qenerally require thej^endcx to qbtain a 
Sec. 116 certiflcate from the C:jRA acknowledging thaf rt has paid the estimated tax payable by it with respect lothe ransaction. The 's 
solicitors will usually require this as a conditton precedent. Ahotiier practical way to protect thepurchase' is to include an obliqation ori the.Vengoi' 
to provide the Sec. 116 certificate at some specified point following Closing, such as thefollowlngartemattve representatlori: "ihejVendoris a non­
resident of Canada within the meaning ofthe Income Tax Act (Canada), and will provide the with a certificate in accordance with Section 
116of that Act priorto This would provide thepurchaser wrth a remedy rt t h e . / f a i l e d to provide the certiflcate, such that the 
risk associated with the Sec. 116 certiflcate would, in effect, be transferred to theJ/endor, assuming, of course, that the is regarded as a 
flnancially viable entity and that thepurchaser has a high level of comfort about the.Vendors intenoed compliance. 

Paragraph 6.02(b): 1) Note the reference to circumstances that the.Vendor reasonably believes would give rise to a claim. The first portion ofthe 
Paragraph assumes that a third party is aware of the problem and is pursumcw the exercise of legal rights. The latter reference would apply if the 

.Vencfor is aware of the problem, but is not aware of the intention of a third party lo pursue a legal remedy, 

11) The Parties should cleariy address their expectations about any existing lawsurt or claim in the Head Agreement to minimize the possibility of 
subsequent dispute. 

Paragraph 6.02(c): This representation pertains not only to defaults, but notices alleging defaults. The disclosure requirement alerts a.Vendorto 
the neecfto reviewthe issue. 
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(c) No Conflict: The execution and delivery ofthe Agreement and the completion ofthe transfer 
of the Assets hereunder are not and will not, in anv material respect, be in breach of, or in 
conflict with: 

(i) 

(ii) 

(iii) 

any provision of the charter, by-laws, partnership aqreement (if applicable)^ other 
constatinq documents or other governinq documents of that Party; 

the Regulations or any court order or judgment applicable to that Party or the 
Assets; or 

any material agreement, instrument, permit or authority to which it is a party or by 
which it is bound; 

IdL 

if) 

Execution And Enforceability: It has taken all actions necessary to authorize the execution 
and delivery of the Agreement and all other documents to be executed by it hereunder, and, 
as of the (Closing Time^ that Party will have taken all actions necessary to aufo 
complete the transfer ofthe Assets hereunder, the Agreement has been valicJIy executed 
and delivered by that Party, and the Agreement and all other documents executed and 
delivered on behalf of that Party hereunder constitute binding obligations of that Party 
enforceable in accordance with their respective terms and conditions, subject to the 
qualification that such enforceability mav be subject to: 

(i) bankruptcy, insolvency, fraudulent preference, reorqanization or other Requlations 
affecting creditors' riqhts qenerally: and 

(ii) general principles of eguitv (regardless of whether such enforceability is considered 
in a proceeding at equity or law); and 

No Finders' Fees: It has not incurred any obligation or liability, contingent or otherwise, for 
brokers' or finders' fees for the T/ansaction for yyhich the other Party yvjil have any 
responsibility; and 

No Material Chanqe In Existence: It does not have any present plan or intention to cease 
to remain in existence. 

6.02 yendor's Representations And Warranties 

The optional Paragraphs in this Clause will only apply herein if indicated to apply by so indicating 
with a "Yes" in the applicable blank in the margin. An optional Paragraph for which the blank is not 
populated or for which it is populated bv a "No" or "N/A" will be of no effect in the Aqreement. 

Theyendor represents and warrants to thepurchaser that: 

(a) 

ib) 

(c) 

id) 

Residency For Tax Purposes: It is not a non-resident of Canada within the meaning of the 
Income Tax Act (Canada); 

Lawsuits And Claims: Except as identified in a Schedule, to the yendor's knowledge, there 
are no unsatisfied judgments or claims, proceedings, actions^ lawsuits or administrative 
proceedinqs in existence^or threatened yyith respect to the Vendor, the Assets or jts interest 
therein, and, to the.Vendor's knowledge, no particular circumstance exists that it reasonably 
believes will give rise to such a claim, proceeding, action or lawsuit that would have a 
material adverse effect on the aggregate value ofthe Assets; 

No Default Notices: Except as identified in a Schedule, the yendor has not received any 
notice of default under the Regulations or the Title and Operating Documents or any notice 
alleging its default thereunder, which default remains outstanding or unsatisfied; 

Compliance With Title And Operatinq Documents; To the yendor's knowledge, there has 
been no act or omission whereby it is. or would be. in default under the Regulations in effect 
at the relevant time or any of the Titie and Operating Documents, which default would 
reasonably be expected to have a material adverse effect on the totatvalue of the Assets; 
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of royalties. TheJ^endor cannot yyarrant that royalties are bein^ paid to the f Deleted; Transferor Paragraph 6.02(e): i) Note the reference to the.Vendqr's 
lessor rt rts royatties are being paid by a third party on rts behalf: 

11) The Paragraph contemplates the future payment of royarties and taxes. Royarties applicable to the calendar month prior to ttieX^ losing Time, for 
example, would be paid in the succeeding month. 

Paragraph 6.02(f): TheVendor's interest in the Assets is subjectto the Permitted Encumbrances.yendors will not give an absolute trtle warranty. 
.They also avoid any Implied warranties of title that otherwise may exist by including an express statement that the.Vendor does not wan'ant trtle. 
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The general indi 
encumbrances c 
representation potentially poses a pTobfem, however,'Fthe,^7e"iGor has knowledge of an encumbrance ttiat rt did nof create":' As" a,Veri56r "should be 
obligated to disclose all encumbrances respecting its interest of which it is aware, regardless of vyhether they were created by, throu'ghor underthe 

.Vendori; th[s Paragraph also addresses otrier burdens of which the Vendor has knowledge. 

Paragraph 6.02(g): 1) The.Vendqr's Interest In a Well may be reduced at jsayqul or upon the recovery of a production penarty, and the Lands might 
be subject to a fannout agreement. These potenttal reductions must be identrtled intheLand Scheduletd guallfvasPe'ririitfed EriciJ'rrib'ra'n'c'es.'an'd' 
should be noted in any sale brochure. 

li) Note the reference to the Permitted Encumbrances in the provision. Without that reference, the.Vendor is making a specific representation ttiat 
arguably eliminates all of the protection the.Vendor has attempted to provide itself with the Permitted Encumbrances concept and the limrted title 
representation provided in Paragraph 6 .02( f j r ^ 

Paragraph 6.02(h): i]_Procedures must be implemented by the^/endor to ensure that thePurchaser is aware of all new AFEs respecting the 
Assets. This should be coordinated through the relevarif A&D personnel, vVh'olri't'u'rh'vvbuId advise the Land A&D cbritact."Thehefter practtce Fs fb" 
list all such AFEs orcommrtments in a Scriedule. If any of these types of obligations accme under the maintenance of business prqyislons in Article 
5.00 follovying executton of the Agreement, rt is a good practice to capture that information on a reference table tor the benefrt of Accounting and 
Joint Ventures personnel. (See also Article 5.00.) 

il) The financial threshold for the Purchaser's expqsure for a particular discretionary expenditure was increased from $25,000 to an estimated 
$50,000 in the 2017 P1P, as the S25.000 threshold had typically been used since the early 1990s. This threshold is also included in Clause 5.01 
and Paragraph 5.03A(a), and Is one that Parties rnay prefer to mqdify for^articular Transactions or as a cojporate preference change. Users are 
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Operating Documerits"(arid" the" "resultant freafmerif as" a" Pe"rriirtfed"Eric:uriib'ra'n'c'e)' If "it Is Identified"Fn a Schedule. OthenA/ise,"tti"e".Ve"ridb"r"rs'" 
representing that there are no such contracts. 

ii)The reference at the end ofthe provision reguires any take or pay obligation that may exist to be noted in a Schedule. Expectattons about any 
sucfwobligatlon would also need to be addressed in theTHead Agreement. 
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ill) A 31 day ttireshold is used in this Paragraph and Paragraph 6.02(1). as well as Paragraphs (c) and (g) qf the definitiqn of Title and Operating • " " 
Documents. Parties may preferto modify it for partiqular Transactions or as a corporate preference change to the PTP. Users are rerniriqed qf this v. '"'\ Deleted 
item in the qeneral annotation at the beqinninq ofthe PTP and on the sample Schedule ol Elections and Modifications included as Addendum I. v,: '"•] 
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hs (c) and (q) qf the definitiqn of Tille and Operatinq 
Deleted: Transferor 

Paraqraph 6.02(1): 1) This representation yvas Introduced in the 2017 PTP. It is similarto the prececjinq representation about sales aqreements 
Other than for J.V: seryiqe type aqreements that can be terrninated on stiort notice (i.e., the typical 31 days gr less termination mechanism), th"e 
yendor represents that there are no service aqreements of this this type that have not been identtfied on a Schedule. Again, any sucfi aqreernent 
that satisfies those requirements is a Permitted Encumbrance. Its inclusion reflectslhe importanceof J.V. Aqreementslothe valueof aTrarisactiorT 

11) See alsq Paraqraph 6.02(yy) vyith respect tq any commrtment to deliver to particular Tanqibles or third party owned facilittes and any associated 
obliqation to pay for service that is not used by the Vendor": 

Paragraphs 6.02(k)-(o): i) In light ofthe focus on environmental issues, these representations can be quite contentious in the negotiation of A&D 
.Agreements. There are several major issues associated wrth these representations. The flrst Is the linkage to the.Vendor's knowledge, which Is 
addressed in Clause i:08.The secorid reflects the practtcal corisidei-atibri that paffles otherthari the operator gerierallyTTave very limited direct 
operational knowledge about a property for Paragraphs (l)-(o), such that non-operators generally will not be willing to include them. 

That Ijeing said Paragraph (k) is not gualified by limiting the representatiqn to Assets operated by the Vendor. While a non-operator Vendor's 
knowledge would not be as qqmpjete as the operator's, rt is guile possible that such a Vendor would be aware of environmental problems for norv 
operated Assets that should be disclosed to the Purchaser 

Another potential issue is the reference to the "the material reguirements ofthe Regulations as they existed at the relevant time" thatjs included in 
Paraqraphs 6.02(m), (n) and (o). WhilePurchasers may object to the materiality gualification, its deletion would reguire the.Vengor to provide"ari 
absolute warranty that It is not aware of any violation of the Regulatibrii5: "Th"e"remedy "for a"mlriofviolatton discovered after Closirig would be in 
damages, and would almost certainly be minimal. However, the conseguences could be quite serious rt a minor violatton were discovered before 
Closing, in that rt could literally enable aPurchaser wrth ;;cold feet to temiinate the Tjansaction a particular risk If market condrtions were volatile. 
The materiality qualification attempts to balance the interests ofthe Parties. Any vFolatiori vVhlch has a material and adverse Impact on any of the 
Assets is logically a material violation. 

The other difficulty wrth the unqualrtied representation is that regulatory approvals or licences often include performance objectives, rattier than 
standards. If P^gulatory AtJthorities do not require strict compliance, is tt appropriate to provide aPurchaser a remedy for minor violattons? 

The Inclusion of the phrase "as they existed at the relevant time" also reflects tiie degree to vvhich the regulatory environment has evolved over time. 
The test for compliance at any particularttme should be linked toTFTe regulatory regime then in existence, not current regulatorv standards, except 
insofar as current requlatorv standards then apply to an outstandinq specific problem. Paraqraph 6.02(k) wquld potentially apply to any suc:h 

F<equlations reqardinq such a proble 
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( Deleted: i 

•r Deleted: r 

Tot continqent on there beinq an order or directive Fssued under the F<equlations reqardinq such a problem 

11) Paragraph 6.02(k) specifically addresses the.Vendor's environmental representations. Except as identrtled in a Schedule^ the^/endor represents 
that, to its knowledqe rt is not aware of (a) any environnierital orders"br dire'ctlves requiring expendrtures have not been corriplFed with in all 
material respects or otherwise satisfied; (b) any outstanding regulatory demands or nottces pertaining to the breach of anyenvironmental h'eallh o r ' 
safety law applicable to the Assets; and (c) any circumstance rt reasonably believes to be a reportable event under the Regulations. 

APurchaser (and a pmdent yendor) can obtain an Alberta Envirqnmental Enforcernent Historical Search ttirouqh the Alberta Enyironmental î aw 
Centre. Personnel vvill search their ga'fa'base forthe environmental enforcemerit histqr/ ofa company qr individual, reviewlrig enforcement action " 
taken by the Envirqnmental Requlatqry Service of Alberta bnyironnient under the A/berta Environmental Protection and Enhancerrient Act and its 
predecessor leqislatiori. tfie Hazardous Chemicals Act, tfie Agricultural Cherpicals Act, the Clean Water Act ar}d the C7ean A/r Acf to 1971 an^ 
bursuantto the tVaterAcf from 1999. Tfiis search yyill provide inforniation, such as the name ofthe company/individual, the date of any enforcement 
actton, the type of enforcement action, the amount of any penalty, the applicable location and any comments respectinq the enforcement actiorT:. 
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(e) 

Jf) 

iaL 

Jh) 

(k) 

(I) 

Payment Of Royalties And Taxes: To the yendor's knowledge, all rentajs, royalties and all 
ad valorem, property, production, severance anci similar taxes and assessments based on, 
or measured by, its ownership of the Assets, the production of Petroleum Substances from 
the Lands or the receipt of proceeds therefrom that are payable by it and that accrued prior 
to the Effective Date and for all prior years have been properly paid in the manner prescribed 
by the Leases and the Regulations, or will be so paid when due; 

Encumbrances: Theyendor does not warrant its titie to the Assets, but does warrant that̂  
except for the Permitted Encumbrances, its interest in the Assets is fi^ee and clear of any and 
all liens, mortgages, pledges, claims, options, Rights of First Refusal, encumbrances, 
overriding royalties, net profits interests or other burdens ̂ hat were created by, through or 
under the yendor j;or of which the yendor has knowledqe) and for yvhich the Purchaser will 
be responsible after (3losinqp 

-r 

No Reduction: Except for the Pennitted Encumbrances, theyendor's interests in the Assets 
are not subject to reduction, by farmout, reference to payout of a V^ll or otherwise, through 
any right or interest granted by, through or under it or of which it has knowledge; 

Authorized Expenditures: Except: (i) as identified in a Schedule: (ii),as may be authorized 
under Article 5.00; or (iii) as are operating costs incurred in the ordinary course of business, 
there are no outstanding AFEs or other outstanding flnancial commitments respecting the 
Assets under which expenditures reasonably expected to exceed .$5C^000 are or may be 
required by thepurchaser as a result of the acquisition of the Assets or in respect of which 
any amount is outstanding as ofthe Effective Date; (Moved up this rep relative to 2000.) 

Sale Agreements: Except as identifled in a Schedule, the Petroleum and Natural Gas 
Rights are not subject to any aqreement for which the Purchaser will be required to assume 
responsibility after Closinq: (i) for the sale of Petroleum Substances that cannot be 
terminated, without penalty, on notice of 31 day^ or less; (ii) that includes ;;take or pay" or 
similar provisions; or (iii) for gas balancing; 

Production Handlinq Aqreements: There are no Titie and Operatinq Documents that are 
processinq aqreements, transportation aqreements, disposal aqreements or other 
production handlinq aqreements respectinq the Assets for which the Purchaser will be 
required to assume responsibility after Closinq, except for: (i) any such Titie and Operatinq 
Documents identified as such on a Schedule; and (ii) anv such aqreement that can be 
terminated on notice of 31 davs or less without early termination penalty or other cost: 

Environmental Matters: Except as identified in a Schedule, to the Vendor's knowledqe, it 
has not received and is not aware,of: 

(i) 

(ii) 

(iii) 

Operations And Compliance With Requlations: Except as identified in a Schedule, to the 
Vendor's knowledqe with respect to anv Assets operated by it as of the Effective Date, it has 
not received (and does not have knowledqe of) any notice of the occurrence of a material 
violation of the Requlations or any notice under the Requlations requirinq work, repairs, 
construction or other capital expenditures with respect to the Assets for which the share of 

C 

any order or directive under the Regulations that relates to Abandonment and 
Reclamation Obligations, other Environmental Liabilities or environmental 
compliance matters under the Regulations, if that order or directive has not been 
complied with or otherwise satisfied in all material respects by the Closing Tim^ 

any demand or notice issued under the Regulations for the breach of any 
environmental, health or safety laws applicable to the Assets, including, any 
Regulations respecting the release, use. storage, treatment, transportation or 
disposition of environmental contaminants, which demand or notice remains 
outstanding as otthe Closing Time; or 

any particular existing circumstance respectinq health, safetv or the environment 
that it reasonably believes to be material and a reportable event under the 
Regulations; (Moved up this rep relative to 2000.) 
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iii) Paraqraph 6.02(1) was introduced in the 2017 PTP. and addresses operations in a wider sense than environrnental matters To rts knowledqe 
the Vendqr has not received any notices respectinq the occurrence qf a material violation of the Requlations and is not aware of anysuch matenal 
violation that is occurnnq in circumstances in which any such violation remains outstandinq at the Closinq Time. 

iv) The estiniated SlOO.OOOJhreshold in Pai;aqraj3h^(|) is one that Parties may prefer tq modify for particular^Transactions or as a corporate 

of Elections and Modrtications included as Addendum 

-poratc 
preference change tq the PTP. Users are reminded of tfiis item in the qeneral annotation at the beqinninq ofthe PTP and on the sample Schedule 

1 M' ••• 
v) The.Vendorwill usually havejnuch qreatewknowledge under Paragraphs (mJ, (r^and (qj fotAssets operated byrt at the relevant time than rtwill - - - f noiattvi- Tranifprnr 
about non-operated properties. These represe"rifa"flbris wer"e"rri"o"drtiedln"flie20"l7PTPto llrnlttherii'tb VVens'aricrTariqIbFes "operated bvlt." "^-/-.^ ] j j e i e t e a . 

vi) There are sorne subtleties assqciated wrth Paraqraph (n). Notwrthstandinq that a Vendor may not transfer a well licence fqr a vyell that has been 
abandoned and that has been reclamatiqn certified, the Parties are free to aqree in contract that the Purctiaser wiH assume the Vendqrs potential 
onqoinq financial obliqations for that Well throuqh the liability and indemnrtication provisions, as noted in the annotations on the definition of Well iri 
Clause 1 .OT 

yVhether an abandoned well is a yVeN for purposes of tfie Aqreement vvill deperid on the selection of the Arternates in the definrtiqn of VVells arid If 
the partiqular well has been identifled on a Schedule I he net effect isthat an abandoned well on the Landsmay or may not be a Well, depending 
on how the Parties have neqottated their Aqreemerif 

\ \ \ ' { D e l e t e d : a 
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( Deleted: n 

[ Deleted: as regards 

Paragraph 6.02(^: in"he representatiqns and warranties and title reyjeyveffqrt are^remis^^^^^ qnJhe.Vendqrrnaking the i;eleyant documents and 
files available for tBeJ'ijrch'a's'ers'r'evIe'vv: '(Q'bri'th'e h'asis' c'o'rife'rn'plafe'd In CFause'8 If ArtIcTe'8:00"vyas selectedTo'apply; brTii) In cqriKjrictibrivvrth 
any due diliqence proqess conducted bythe Purchaser priorto execution of the Aqreement in circumstances in which optional Article 8.00 has not 
been selected to apply: 

ii}_The obligation does not extend to all files and documents included in the Miscellaneous Interests because any delivery less than full compliance 
could provide thePurchaser wrth an option to terminate the i/ansaction priorto Closing if it could satisfy the materiality requirement in Paragraph 
10.01(c). However, thepurchaser will also often include addttlorialco'ridttibri's'uritfer" Article 10.00 (i.e.. Paragraph 10.(J2(d)) underwhich rt lsfbDe"~'-
provicled with access to other types of doc'u'rii'erits.'lfv\^n'bfte'n"req'u'i're'sFriilF^^^^ 
aqree to conduct rts due diliqence review prior to execution of the Aqreement. as would be the case rt optional Article 8 00 were not beinq selected. 

ii) The flies to whiqh this qbliqatiqn pertains are not limited to those relatinq to title and environmental. In addition to the land and enyironrriental files, 
he will sometimes also wish to expand the speciflc list of files made available for review to Include such files as J.V. ,marketing 

agreements arid"pr6d"u"ctidri"ari"d a"c"c6uritlriq"re"ci5r^d&," TJiis] Paragraph [s cons[stIsrif witti the expectations InParagraphSjOl [a):~ ...... 

Paragraph 6.02(gi: This representatton is Included because ofthe possibility that the transferof Wells to thePurqhaser would resutt In the^y/endor \ 
having a ratio of ina"dive"fo" active "vvells" that "vvb"u1d"ribt"saflsf'î th"e""re"g"u"i"re^^ such'asthe" "Alberta AEF^. .̂ 

The definrtion of Licencee Rating, this representation, the qomespqnding representatiqti in Paragr;aph 6.04(cl) and the condrtion in Paragraph 
10.03(c) are stmctured sothat they can apply across murtiple jurisdictions, (See the related annotations and those on Clauses 3.04 and 3.06.)" 
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The srtuatlqn in which there were recqgnized problems in effecting the required licence transfers is one tfiat the Parties are reguired to acjdress in 
the qqntext ot their partiqular circurnstances. There were two reasons for this apprqach. Thef irst was the belief that the P1P should not attempt tq 
predict qr prescribe the fiandling of an important issue that rieeds tq be assessed and handled by the Parties and their appllcabjie business and 
eqal advisors on a case by case basis. The seqond was that the fluidity of the Requlations on this area over tirne and across jurisdictions yvas such :', 'f noiptaH 
that any more specrtic handling of the issue in the P IP would poteritially create unintended consequences for the Parties qyer time. Simplifying the ' , \ L _ ^ 1 ^ ^ ^ 
other procedural aspects ofthe qverall Transaqtion through use of the P1"P facilitates a more focused examination of this important issue bythe 
Parties' representatives relative to what would be the case without the PTP. 

Paraqraph 6.02(r): This representatiqn is inserted as a potenttal response to AER Bulletin 2015-34. Vendors shquld consider very carefully If they 
will seleift it (qr any rnodifled version tfiereqf) in cqniunction with their review qf Clause 3.0 /. There is uncertainly at this time as to yyhat the AER 
considers as 'records required by CSA Z662 and trie Pipeline Rules', such that the most pmdent approach for pipelines of any aqe rnay be for 
Parties to aqree (with the AEF< It possible) qn a list of required i;ecords fqr pipelines to be tran sf erne cl until there is greater certainty on this issue. 
(See also the annotations on Clause 3.07.) (NTD: Further review required as more information becomes available.) 

Paragraph 6.02(§J&JSi: A.Vendor should be required to disclose any regulatory production penalties and any overproduction above regulatory 
allowables if tt is aware of those problems: As riot alfoff-tafgel vvelFs'vvin're's'utt'lh a'pt-oductionperiartyu'rid'er thelRe"qura"tI6ri"s',th'e''re'p'res'eritaflbn' 
pertains to only a subset of off-target wells. 

Paragraph 6.02(yJ: i) Few P&S Agreements include this representation, tt Is an important item though^ particularty rt thePurchaser intends to 
expand its posrtion Fn'the'region. There is limrted "scbpefbrapplicafion" iJiidei- hew agreements, as the AMI terfri uridertnose agreements teridsfb be"-
relattvely short. However, speqial care must be taken for/ild agreements^ as they occasionally include large^ jjerpetual AMI obligations. This 
representation is particularty relevant rt the T/ansaction primarily Irivbrves undeveloped acreage. []] \\'-.^ 

ii) This was modrtied in the 2017 PTP to extend to any area qf exclusiqn obllgatiqn. VVhile rt Is likely ttiat any such qbligation assumed bythe Vendor ^ 
would be personal to rt, the Vendor should review any such docurnentto ensure that rtdoes not adversely affect the 1 ransaction. This reinforces to 
users why rt is important to track these types of obligations carefully In intemal records systems 

, [ Deleted: Transferee^ 

r Deleted: Transferor 

( Deleted; EUB (Alberta) standards 

Deleted: (See also the annotation on 
Paragraph 6.03(b).) 

Deleted: p 

Deleted: Transferor 

Deleted: r 

Deleted: a 

~ (De le ted : Transferee 

[ Deleted: 

Deleted; t 

29 



(m) 

iOL 

costs applicable to the Vendor's interest is reasonably expected to exceed $100,000, and it 
is not aware that anv material violation is occurrinq or has occunred (includinq failure to 
maintain anv required permits or licences), which violation remains outstandinq as of the 
Closinq Time; 

Condition Of Wells: To theyendor's knowledqe with respect to any Assets operated by it 
as of the Effective Date, each Well located on the applicable Lands, whether producing, 
shut-in, injection, disposal or otherwise, has been drilled and, if completed, completed and 
operated in accordance with generally accepted oil and gas field practices and the material 
requirements ofthe Regulations as they existed at the relevant time; 

Abandonment Of Wells: To theyendor's knowledqe with respect to any Assets operated 
by it as ofthe Effective Date: 

each Well located on the applicable Lands that has been abandoned has been 
plugged and abandoned, and the wellsite therefor is either properiy restored or in 
the process of beinq properly restored, in accordance with generally accepted oil 
and gas field practices and the material requirements of the Regulations as they 
existed at the relevant time; and 

--[ Deleted: Transferor 

I Deleted: Transferor 

••[ Deleted; 

(0) 

(P) 

(q) 

Js) 

(ii) except as identified on a Schedule, it has not received notice under the Requlations 
to abandon any Well that was not abandoned as of the Effective Date; 

Condition Of Tangibles: To the yendor's knowledqe with respect to any Assets operated 
bv it as ofthe Effective Date, the Tangibles_have been constructed, installed, maintained and 
operated in accordance with generally accepted oil and gas field practices and the material 
requirements ofthe Regulations as they existed at the relevant time; 

Provision Of Documents: To the yendor's knowledge, it will have made available to the 
PjjrohaserjXV prior to Closinq and in a manner materiajjy consiste the expectations 
outlined in Clause 8.01 if Article 8.00 has been selected to apply; or (ii) priorto execution of 
the Aqreement and in a manner materially consistent with any due diliqence process 
conducted by the Purchaser, as applicable, all of the Title and Operating Documents in the 
yendor's possession that are relevant to theyendor's title to the Petroleum and Natural Gas 
Rights and those additional Title and Operating Documents and other files, documents and 
materials comprising the Miscellaneous Interests that are reasonably required by the 
purchaser to satisfy any conditions included for its benefit under Clause 10.02 or that have 
otherwise been reasonably requested by thepurchaser jn conjunction with the transaction; 

Well And Tangibles transfers: The yendor has a Licencee Ratinq whereby it is eligible 
under the Regulations to transfer the applicable licence or approval for any Well or tangibles 
operated by it for which it is intended that thepurchaser will become operator^fter Closing; 

Records Relatinq To Operated Tangibles: The Vendor has collected, maintained and 
retained all Pipeline Records and other records relatinq to Tanqibles operated by it as 
required under the Requlations, and it has or will have provided all such records to the 
Purchaser bv the date the licence transfer for the applicable Tanqibles is to be effective; 

Regulatory Production Penalties: ^o theyendor's knowledge^ each Well that has been 
drilled for the purpose of producing Petroleum Suljstances has been drilled at a location for 
which an off-target production penalty is not applicable under the Requlations, except as 
identified in a Schedule; 
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_(t) Regulatory Production Allowables: theyendor's knowledqe and except as identified in 
a Schedule: (i) no notice has been received under the Regulations that a Well has been 
produced in excess of regulatory production allowable^ and (ii) there is no pending change 
theretcy other than as may generally be applicable under the Regulations; 

_(u) Area Of Mutual Interest Or Area Of Exclusion: Except as identified in ̂ Schedule, none of 
the Title and Operating Documents includes, or is otherwise subject to, an area of mutual 
interest or an area of exclusion that remains in effect as ofthe Effecfive Date; 
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... J reguired tq trigger the obligatic... 
Some agreements include an addrtional component in the provision, such as Jandls not aware of any particular circumstance that has created such 
an offset obligation.;; 

11) tt Is a good practice for aA/endor to review offsetting lands to detennine tt there is recent drillinc[ activity that might cause an offset obligation, to 
make a note of any such well on trie applicable lease ffle aridfo cdrid^ucS such further" m 

iii) A Vendor should be cautious about extending the scope of the application of this representation. 

jinclude a requirement that an ovyner^deliver all of rts production from a designated area to a 
" jreements, even though there could be a large negative Impact on apurcnaser's regional 

n their due diligence process, even rtthis representatlori is noflricluded! 

ii) This Paraqraph was expanded in the 2017 PTP tq address "take or pay" obligations for use of Tangibles or other facilities In addition to the 
commitment to deliver. (See also Paragraph 6.02(1)7) 

iii) The exception fqr Clause 1401 of the 1990 CAPL Operatinq Procedure is/iecause ofthe limited commrtment to deliver obligation underttie 1990 
CAPL Operating Procedure with respect to "production tacilrties " operaieatnereunder. (That coriiriirtriienttb deliv"e"r"6bliq"atlbn "was ellriiinated as of 
the 2007 CAPL Operatinq Procedure.) 

iv) Nqtwithstanding the preqedirig arinotatiqn. it is jmportant fqr users to reqall that j he 1990 CAPL Operating Procedure and the subseguent 
"update^cQver riiTnor production facilities -j.y designed solely for use in the explolfa'tlori o f jhe lands subject tothe applicable land agreernenT 

Paragraph 6.q2(x): Special sharehqider approvals would be reguired if a Vendor were selling all or substantially all of its assets in ttie Transaction. 
The advice of legal advisors would be required rf rt were apparent that this were an issue. 

Paraqraph 6.Q2(v): This representation was introduced in tfie 2017 PTP. It will be Important for the Purchaser that is becominq the operator of a 
property to understand the I anqibles, personal property and buildinqs that are owned and those that are only leased. 

Paraqraph 6.02(z): This representation was introduced in the 2017 PTP. Other than for anv excess Inventqry belqnqinq solely to rt, the yendor 
should not be rernoving froni the location ot any operated prqperty equipnnent that is servinq the Assets Inherent in that statement is that the 
Vendor does not have the riqht to remove any such inventory that is owned bv trie joint account. (See also the removal under Clause 11.03 ) 

It is the better pr-actlce for a Vendor with exqess Inventory on sitetq remove rt before the Purchaser's srte visrt or to Identrty rt cleariy as inventory tiiat 
the Vendor will be removinq priorto the Closinq Date or shortly thereafter. 

Paragraph 6.02(aaJ: Purchasers will often request a "^ulet enjoyment, representation from the.Vendor The representation suggested by 
Purqhasers is often too broadTas rt may not recognize the Inten-elatioriship between the quiet enjoyment representation and the limrtations 
applicable to the 's delivery of fhe Assets - the otf^er representations and warranttes provFded~bv the .Veridbr and the Permitted 
Encumbrances (incTu Jes the Trtle and OperattngTJocuments andTitle Defects that have been waived bythe ). Failure to recognize that 
connection in the quiet enjoyment representation arguably eliminates much of the protection a .Vend or intends wrththose limitations. 

Paragraph 6.02(bh): I) Both this Clause and Clause 6.04,antiqipale that the Parties may choose to include additional representations in the Head 
Agreement. Any sucTvaddiflbh'aTcListorii "representations are" treated in a consistent manner wrth those In the P I P . 

ii) One representation that will probably often be included In the Head Agreement pertains to long term inactive wells and facilittes and the 
measures being taken by Requlatorv Authoritie;;at the relevant time to manage the abandonment and reclamatton issues associated with orphan 
wells and tacilrties. Parties will increasinqly choose to address this issue specifically Iri a representation because ofthe potential neqafiv"e"rrii"p"acf" 
associated with the acguisrtion of ar^inacfive well or an inactive multiwell faqility under, fqr exaniple. the Alberta AER reguirements^. Both.Vendors 
and J^urchasers should be aware of the, reguirements ot the applicable Kequlatqry Authqrities ogthis issugand trie consequences ot non­
compliance. A sample representation to address this issue is: "Except as identified in a Schedule, to the s knowledge the Assets do not 
include any,inactive well orinactive/acillty as described in the Regulations Issued underthe Oil And Gas Conservation Act (Alberta). Although a 

important issue, this was not included in the list of optional representations in Clause 6.02 because ot the need to revievy the matter on a case-
by-case with business aridlec^l advisers rt ^ ' ^ ^ ^ 'd^^04(d'), t q which the r^jUBtogMPegime will continue to evolve,.(bee also the 

iii) Addrtional representations are sometimes requested, such as representations that: (a)the has made reasonable inquiries and searches 
for material documents and Information relating to the Assets and for all infonnation reasoriably required to ensure that its representations and 
warranties would not be misleading; ( ) the Tangibles are suitable forthe production of Petroleum Substances; .( .) no Wells need to be abandoned; 
(,) there are no nvironmental ia"bilitles of which^purchaser shquld be aware; (e) to the Rriqyvledqe qf th"e'yeridor the productiqn and financial 

'urchaser were not matenally inaqcurate: and (mhe.vendor knows ot nothing that wouid reaynaDly cause thepurchaser t 
-ransaction. Some of these are far too broad, and attempt to pass the business risk of the ransaction to the , The 
the 's evaluations of the property, for example and cannot know how rt proposes to operate a property;" 

( ) 
ata prov Idee I pn 

wish to terminate the 
.Vendor is not privy to' 

A Purchaser might also cgnsider; addressinq some of the items noted above as part of its due diliqence proqess or as a conditign tq Closing. 
Similarly a Purchaser qquld also have a remedy lor Iraud in circumstances In vvhich. for example, the financial information presented by a Vendorto 
the Purchaser/potential bidders was deliberately misleadinq. 

Subclaus»6.03A: j) This Subqiause yvas added in the 2017 PTP to reinforce that the Purchaser could not claim a breach of a representation or 
warranty in"s6far as the applicable matter were disclosed in the Agreement: 

ii) Aqreements sqnietimes include lanquaqe statlnq that the qualification extends to any matter, event or qirqumstance ttiat vyas disclosed in the 
Aqreement, In a data roqm or of vyhich the Purchaser vyas otherwise aware. Subqiause 6.05C offers a mqre balanced outcome It allows erther Party 
to raise as a potential defence with respect to a breach ot a representation that the other Party did not rely on the representation. 

Subclauses 6.03B and C: i) The former Subclause 6.05A yyas substanttally rewritten as Subclauses 6 03B and C of the 2017 PTP Subclause 
6.03B reinforces the "as is, wfiere is" nature of the Transactiqn by buildinq on the first portion qf the fprmer Subclause 6 05A. Subclause 6.03"U 
greatly expands the content that hacj been included in the last sentence of the former Subclause 6.05A with respect to the Purchaser's diie 
diliqence inspection of the Assets and rts analysis of the value of the Assets. Notwithstandinq the expanded wordinq in these Subclauses relative to 
the 2000 P T P . the principles remain unchanged. 

ij) A pmdent Purchaser yvill askforcqpies qfthe Vendor's environmental records respecting the Assets as part qf its nqrmal due dlNgence pt-ocess 
(whether cqnducted under; qptiqnal Article 8.00 or prior tq executton ofthe Agreement, as cc^ntemplated in the intrqduction to Article 8.00). A Vendor 
that withholds records that the Purctiaser had requested the opportunity tq review potentially finds itsert in breach of the representation about tlie 
provision qf documents (Paraqraph 6.02(p)) if it has been selected to apply^ Even representation were not selected to apply ttiere cquld be 
extreme qircurnstances In vyhich a conscious decision bv the Vendqr to yvithhold records or to disqiose selective recqrds that create a misleading 
presentatiqn ofthe circumstances could leave rt open tq a claim for fraud. In this regard, rt is Iniportant to remernber that that a claimfqrij'aud Isnot 
limited to the normal period prescribed forthe survival of representations and warranties under Subclause 6.05A and Subclause 13.010. 
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Jv) No Notice Of Offset Obligations: Except as identified in ^Schedule, the yendor has not 
received any notice from, or on behalf of, the applicable lessor that any of the Leases is 
subject to an offset obligation, including an unsatisfied obligation to drill a well or surrender 
rights or an obligation to pay compensatory royalties; 

(w) No Commitment To Deliver: Except as provided in Clause 1401 of a standard form 1990 
CAPL Operatinq Procedure forminq part of anv of the Title and Operatinq Documents or as 
identified in a Schedule, none of the Titie and Operating Document^includes a commitment 
to deliver production from any Lands to particular Tanqibles or anv third party owned 
facilities, includinq anv such commitment that requires the Vendor to pay a "take or pay" fee 
for use of those Tanqibles or other facilities that exceeds their actual use by the Vendor: 

(x) Not A Disposition Of Substantially All Vendor's Assets: The Vendor is not disposinq of 
all or substantially all of its assets throuqh the Transaction; 

(v) Leased Vehicles. Equipment And Premises: None of the Tanqibles or anv motorized 
vehicles or field office included in the Assets are leased or rented, except as identified on a 
Schedule: 

(z) No Removal Of Assets: Other than for anv excess inventory of materials (such as tubinq 
and casinq): (i) temporarily stored at the location of the Assets; (ii) owned solely by the 
Vendor (or otherwise not held jointly for the account of the Vendor and the third parties 
owninq the applicable Well): and (iii) that was not beinq used for operations respectinq the 
Assets at or after the Effective Date, the Vendor has not removed anv other tangible 
depreciable property and assets from the location of the Assets after the Effective Date: 

_(aa) puiet Enjoyment: Subject at all times to: (i) the yendor's other representations and 
warranties made under this Article: (ii\ the Permitted Encumbrancesj_{ijiX_title Defects 
waived (or deemed to be waived) by the purchaser under Article S.OĈ; and_.(iy)^the 
satisfaction of the obligations required to maintain the Leases in good standing by the 
applicable lessees, thepurchaser may. for the remainder of the temi of the Leases, take 
possession of and use the Assets for its own use and benefit without any interruption by the 
yendor or any other person claiming by. throuqh or under theyendor; and 

Deleted: Uie Land 

{bb) Additional Representations: The yendor makes those additional representations and 
warranties that are specified as such in the Head Agreement, which are deemed to be made 
under this Clause for all purposes hereunder. 

6.03 No Additional Representations Or Warranties Byyendor (Former 2000 6.05) 

A. Qualifications To Vendor's Representations-Each representation or warranty of the Vendor 
made under Clause 6.01 or 6.02 will be qualified on the basis set forth in this Subclause. 
Any matter, event or circumstance that would constitute or qive rise to a breach thereof in 
the absence of this Subclause will be excepted from that representation or warranty, insofar 
as that matter, event or circumstance was expressly disclosed in the Aqreement. 

B. Assefs Acguired On 'As Is, Where Is" 6as/s-This Subclause is subject to Subclause 6.03A. 
Except as set forth in Clauses 6.01 and 6.02: (i) theyendor niakes no representations or 
warranties to the purchaser; and (ii) the Purchaser acknowledges that it is acquirinq the 
Assets on an "as is. where is" basis, without representation and warranty and without 
reliance on anv information provided to the Purchaser or its representatives bv the Vendor or 
its representatives, whether oral or in writinq. In particular, except as expressly set forth in 
Clauses 6.01 and 6.02, the Vendor otherwise neqates anv representations or warranties, 
whether contained in anv information, memorandum or otherwise, with respect to: 

(a) any data or information supplied by the Vendor or its representatives in connection 
with the Assets, the Aqreement or the Transaction, whether provided in any data 
room materials or otherwise, includinq anv enqineerinq, qeoloqical, qeophysical or 
other interpretations or economic evaluations respectinq the Assets: 

(b) the quality, quantitv or recoverability of Petroleum Substances relatinq to the Assets: 
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Subclause 6.03D: This Subclause is similarto Subclause 6.05B ofthe 2000 PTP. A similar provision is typically used in A&D Agreements. 
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the acguisrtion ofthe Assets is urtimately a bu'siness decision of the, , based on its assessment ofthe accuracy df all available data. 

1 .The^y'endor has three/easons for th&inclusion of this type of Subclause. 
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inclusion of representations/information outside of the Agreement poses difficult proof prblDlerris, even assumlriq that the _pai-ol eviderice ru1ey(a 
general prohibttion on^onsideration by a court of negotiations/collateral representations outside the contract) could be overcome by thepurchaser 
It would be difficuttto prove rt and hoWthe alleged infonnation was provided and the degree of thepurchasers reliance thereon. The most practical 
reason, though, is that a^/endqr wishes to minimize the possibility that unauthorized personnel and authorized, but uninformed, personnel could 
make statements that would impact theParties" contractuaFan-angement It isj::ommon for the Purchaser's represenfatlve^to be in contact with a 
number of the.Vendor's representatives at any ttme, requesting various pieces oTinformation. In their desire" to 'assFstth'ePufchas'e'r: th'e^eridb^s' 
personnel occasionally provide honest,taut Iricbrfect "a"dvFc"e',"l"argelyt3eca"u"s"e t h e f ijrch'a'ser's representatives often request an immediate response. 
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The probable resurt of the exclusion of the general release would be the creation of a very formalized process. Each Party would designate a 
representative through which all questions and answers would be directed in wrrtlng. In practice, the cost of such a mechanism seems to exceed 
the perceived benefrt ofthe change when dealing with credible parties. 

Clause 6.04: i) ttthe Purchaser is comprised of , or more Parties, the introductory portion of this Clause should be amended to somettiing such 
as: "Each Party comprising the Punchaser represents arid 'warrants to th'e 'oth'er'Parties 'with'respect to itself only andwith respecttdthe interest it is 
acquiring in the Assets: There would be a parallel change in Clause 6.01 as well. There would potenttally be several other Items for negotiation. \ 
Those Parties may require the right to make payment separately (Head Agreement). ThePurchaseris condrtions provision (Clause 10.01) might be 
changed. They mighyalso request that the indemnity and liability obligations throughoufthe documenl be seve"ral.;;;;]" : ; " ] " " ; ; ; ; ' _ " ; ; 

11) Any application ofthe Compef/f/on Act (Canada) would often be addressed as a custom provision. (See also the annotations on Article 10.00.) \ 

iij) Notwrthstanding the brief references to the /nvesfmenf Canada Act (Canada) and the Competition Act (Canada) in the PTP. it is unlikely that the 
P T P would be used in practice for anv disposition that would be subieqt to review under erther ot those Aqts. In the unlikely event that the PIP were 
used yvith any 1 ransaction tfiat was reviewable under one or both ot those Acts, legal assistance would be reguired to address the process to be 
used bv the Parties in their Agreement: 

The references included in the anncjtations about those Acts are primarily included tq offer a general qontext for users because of the likely use of 
the PTP as a reference document. This offers a context about the reguirements that could apply to larger Transactions. 

Paragraph S.O^igJ: The Investment Canada Act (Canada) is considered briefly In the annotattons on Paragrajjh 10.01(a). tt the T/ansaction Is ,-. 
"reviewable" under ttiat Act; Paraqraph 1D.UT(a) will apply." Dn'e bth"e"r" related pro"vIsidri fo"r"pbs"sib[e corisidefatiori in the Head Agreement is: Ifthe ' 
purchaser is a "non-Canadian" for the purposes of trie Investment Canada Act (Canada), the .Purchaser will diligently proceed to satisfy all 
requirements of that Act associated with this ransaction, including obtaining any necessary rulings ahd approvafs. theyendor- 'wilf provTde ^ ' . 
reasonable assistance to thePurchaser as reguired for that application, at'fh'ePijrch'ase s cost andexpense: """ '""^^ 
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Paraqraph 6.04(b): This Paraqraph was Introduced in the 20T7 PTP tq offer similar protectiqn as that offered to the Purchaser under Paragraph 
6.02(0). yVhile unlikely, rt Is possible that the Pijrchaser could be subject to leqal proceedings that could tfireaten its ability to complete the 
Transaction The Vendor would need to assess the nsk of the Transaction movlnq to Closinq If this were a potential Issue. 

Paraq raphs 6.04(c): The Vendor vyants tq be able tq enforce the Purchaser's onqqinq obliqations under the Aqreement against rt. Recognition of 
pgtential risks in this area also reinforces tq the Vendor's persoririel tfiat onqginq obliqations. such as liability and indemnification obliqations. are 
ultimately only as good as the flnancial viability ofthe Party that has those obligattons? 
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IcL the value ofthe Assets or the future cash flow therefrom; and 

(d) the quality, condition, serviceability, fitness or marketability of the Tangibles and 
Wells or their suitability for use for anv purpose. 

Responsibility For Due Diligence-Jh'is Subclause is subject always to: (i) the Vendor's 
representations and warranties under Clauses 6.01 and 6.02. as gualified in Subclause 
6.03A; and (ii) Clause 6.05 relating to the survival of representations and warranties. The 
Purchaser confirms, as ofthe Closing Time, that: 

(a) it will have made its own independent investigation, analysis and evaluation of the 
Vendor's interest in the Assets and the related Titie and Operating Documents, 
including a review of the Vendor's title thereto, and will have relied on its own 
investigation, analysis and evaluation ofthe Vendor's titie thereto: 

(b) it has been provided with the right and opportunity to conduct its own due diligence 
and site inspections of the Assets and the related records held by the Vendor with 
respect to any Abandonment and Reclamation Obligations and other Environmental 
Liabilities, and will have relied on its own investigation, analysis, evaluation and 
inspection as to its assessment ofthe environmental condition ofthe Assets; 

(c) it has not relied on anv data, information or advice from the Vendor or its 
representatives with respect to anv of the matters specifically enumerated in this 
Clause in connection with the acquisition of the Assets under the Aqreement: 

(dL in determining the Purchase Price, it took into account its assumption of the 
Abandonment and Reclamation Obligations and other Environmental Liabilities 
relatinq to the Assets on the basis set forth in the Aqreement and the corresponding 
release ofthe Vendor's responsibility therefor: and 

(e) it has relied (and will continue to rely) solely upon its own engineering and other 
evaluations, proiections, assessments and inspections relating to the Assets and 
their condition, guantum and value. 

Discharge By Purchaser-^xcepi for the representations and warranties in Clauses 6.01 and 
6.02, or in the event of fraud, thepurchaser forever releases and discharges the.Vendor, its 
Affiliates and Jhe respective directors, officers, contractor^ agents and employees of the 
Vendor and each of its Affiliates from any Losses and Liabilities of the purchaser and its 
assigns and successors, as a result of the use or reliance upon advice, information and 
materials pertaining to the Assets delivered or made available to the purchaser by the 
yendor, any of its .Affiliates qr the respective directors, offlcers, contractors, aqents or 
employees of the Vendor or anv of its Affiliates prior to or under the Agreement, including^ 
any evaluations, projections, reports and interpretive or non-factual materials prepared by or 
for the.Vendor, or otherwise in its possession. 

6 04 purchaser's Representations And Warranties (Former 2000 6.03) 

Thepurchaser represents and yvarrants to they encl or that: 

iaL 

(bL 

.Investment Canada Act: Thepurchaser is not a "non-Canadian" for the purposes of the 
Investment Canada Act (Canada) or. if the purchaser is a "non-Canadian", the purchaser 
will comply with the requirements of that Act to the extent, if any. that th^ T/ansaction is 
reviewatile or subject to notiflcation requirements or conditions thereunder: 

No Lawsuits Or Claims: There are no material unsatisfled claims, proceedinqs, actions. 
lawsuits or administrative proceedinqs in existence or threatened aqainst the Purchaser that 
mav materially and adversely affect the Purchaser's ability to complete the Transaction; 

(c) Acquirinq As Principal: The Purchaser is acquirinq the Assets as principal and not on 
behalf of anv third party: 
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Paragraph 6.04,(dJ: i) Subiect to any application qf Paragraph 10.03(c), thePurchase - represents that rt is eligible to accept a transferof ttie licence 
for VVells and Tangibles anticipated to be operated by it. In the , the transfer of a well licence was approved as a matter of course if the 
transfer was in the prescribed form, the required fee was paid and thePurc'nase- was a subsisting corporation. . juiatqryAuthorrties, sucri as the 
AER hay&modified theitprocedures over time to reflect theitconcern about the number of orphan wells with untraceable or insolvent Jicencees. 

has also created a inactive well proqram and applies screening ratios of inactive to active wells to both well s and s. 
believe,tnat the orphan well problem is likely lo escalate drastically unless4he flnancTafarid operaflri'g viabTlly 

ot a proposed Purchaser IS reviewed before acceptance of the transfer One cannot dismiss the possibilrty a prior licencee would retain 
potential liability tor a rt hadfrarisfen-ed if the successors in interest failed to abandon the ell and fulfil eclamation 

bligations. A must carefully screen potential buyers and only attempt to dispose of properties to a financially viable jrchaser 

il) ThePurchaser sometimes will not be able to make this representation as ofthe Effective Date. The representation will need to be modified for 
those cases so that the required steps tb become eligible h"ave"beeri completed by ttieX^fosrriq TFriie". "This would typically require identification of 
the eligibility gaps to thej>/endqr The representation couldjiave been stmctured more broadly to apply the eligibility test only at the/; iosinqnrr 
This was not done because of the ; ' s need to understand any eligibilrty issues in this area early in the ransaction. 

iii) As noted in the annotations on ttie definrtion of Liqencee Ratinq. Clause 3.04. Clause 3.06. Paraqraph 6.02(q)and Paraqraph 10.03(c), the onus 
is on the Parties tq work witti their business and leqal advisors tq add custom content in their Head Agreement to address their particular 
circumstances and needs If there are any conternplated issues about the transfer of Well licenqes in addition to the condition to (Jlqsinq in 
Paraqraph 10.03(c). Simplifyinq the other prqcedural aspects of the overall Transactiqn throuqh use of the P'FP facilitates a more focuseB 
examination of this important issue bythe Parties' representatives relative to yyhat would be the case wrthout the PIP. 

Paragraph 6.04(e): Subject to any cotidrtion to Closinq respectinq flnancinq the Purchaser represents that it has the available funds to make the 
payments required by rt at Closinq and to perform any qtfier financial commrtments required underthe Aqreement. Ttie latter recgqnizes that the 
Head Aqreement or mqdiflcations to the P T P might iriqiude sgme otherfinancial qbliqations, such as toe assumption ofthe Vendor's share of costs 
for several pendinq wells in circumstances in which the Purchaser has acquired less than all of the Vendor's workinq interesT 

Subclause 6.05A,; i) The representattons and warranties are tq betme qn.the Effective Date at execution of the Aqreement and atthejClosinq 
I ime. A'representation that was true at the Effective Date would be of lltfle comtoTftoapurchaser rt rt was not also true at closing. 

ii) The representations and warranttes will not survive Closing unless the provision states that they are to survive beyond Closing. Although the 
inclusion of a limited survival period Is generally accepted, the duration ofthe period has sometimes beega matter of negotiation. Thenonm has 
become 12 months for ransactions, with 6 months sometimes used for minor ransactions involving non-operated properties. 
inrtial experiences wrth A&D transactions in the late 1980s and early 1990s,Purchasers sometimes attemptedto negotiate 18 or 24 month penods 

ill) The survivalperiod was mqdifled frorn a negotiated number of months to one year in the 2017 PTP tq reflect the mqst typical outcome. Parties 
that prefer a different survival periqd in this Subclause and Subclause 13.01C can neqotiate a different time penod. It will not be uricommon, for 
example, for a Vendor lo amerid this period to six months for a minor value Transaction or one involvinq only undeveloped properties. 

Iv) This Subclause does not qo so far as to state that the representatioris and yvarranties cease to have any effect at the end of the prescribed 
period because of the exception for fraud noted in Subclause 6.OSB and the related annotations, 

v) The survival period for representaflQns and warranties in this Subclause does nol enable the Vendorto avoid rts contractual obliqations for J.V. 
and royarty audits under Subclause 4.02C. howeverT^ 

Subclause 6.05B:.i) If ̂ representation or wamanty -made fraudulently, the limiled survival period probably would not prevent a Party from 
subsequentlypursuing 
exception for fraud pre 

its full legal righls within the normal legal limitation period 
provides^ s with addrtional comfort, and should be of no concem to aJ 

_ FIbwever, theTnclusion ot the 
TtRafis processing its divestitures properly. 

ii) A Party claiming a breach of a representation or vyarranty after Closinq rnust do so by providinq notice wrth reasqnable partjculars abqut the 
alleqed breach within the prescribed period subiect to the qualification for fraud noted above. It has no basis to make anv further claim for that 
breach rt rt misses the prescribed period within which to make a claim. 

Subclause 6.05C:.i/endors occasionally include a provlsjqn whereby aPurchaser wqulcJ be prohibrted from qommencing an action for any 
representation ifthe had any knowledge that wquld cause it to questi^on the truth of that representation. APurchaser pursuing a claim for 
damaqes forthe breach of a representation would be required to convince a court that there had been a breach ofthe representation lo its deti-iment 
and, if so, toprove that the damages suffered by it resulted from rts reliance on the representation. It would seem difficult for aPurchaser to make 
this argument if rt had knowledge at the ttme that Jndicated that it was not relying on thejepresentation. Althquqh the defence miqht also be~ 
available at qonimon law in the absence qf thIsEUbclause, the P I H.states that a Party may offetas a possiDle derence that the other Party was'" 
aware, prior to Closinq. of the matter that forms ttie basis qt its claim for breach of a representatiqn and that rt chose tq proceed with Closing 

. the success of the defence would urtimately depend on thefact^ (In a qontext outside oil and qas see French Family Funeral 
Home V. Player etal. 2015 ONiSC 182. It basically held that rt a seller's non-conipliance wrth a representation vyas t;ea<jily discoverable bythe buveT 
before qlosing. the buyer's failure tq obiect tq the seller's non-qompliance evidences the buyers understandinq that the representation was not 
meant to apply to deficiencies that the buyer knew about pnorto closing.) 
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In the urchasers sometimes i amendments to proyisions like Clauses 6.0^and£.0^whereby there is a recoqnrtion that the Parties 
have, in tact, relied on the representations and vvarranties made bythe other Party ijri"ger this Article. This is inappropriate. The other Party would 
not have relied on the representation tt rt knew that rt was untme, but Closed anyway. 

Subclause 6.05D: This Subclause was introducecl jn the 2017 PTP to try to mitiqate the risk that ttie survival periods for representatlgns and 
yvarranties under this Clause and Clause 13.01 might not be effective because of the potential application of Subsection 7(2) olthe Limitations Act 
(Alberta) "There has been some uncertainty as to whether that Subsection might impact the typical practice tq include survival peripds on 
i-epresehtatiqns and warranties in commercial agreements. This topic vyas cgnsidered in NOV Enerflow y. Enerflqw Industries Inc., 120151 A.J. No. 
1343 (Alta. Q B.). After distinguishing another qase that related to a motor vehiqle claim, the (^ourt found that sophlstigated cqntractinq parties are 
free to agree to expiration dates for representations and warranties in a contract^ The Cqurt also fqund that a party making a claim fqr breach of gne 
or more representations and warranties coulcl not make ayery brqad claim initially and then modify rts claim to add additional breaches of unrelated 
representatiqns and warranties after expiry of the survival peiiqd fqr the representations and warranties. For context, this case pertained to a twd^ 
vear survival penod. rather than the one-year period in the PTP. (See also Clause 13,01.) 

Article 7.00: j iRights of First Refusal and consents are considered in detail in the rriiscellanequs annotations at the end ofthe PTP, Users might 
also reviewthe annotations on Clauses 24.01 and 24.02 ofthe 2015 CAPL Operating Procedure (or any applicable update). 

ii) It Is possible ttiat an outstanding consent or R(I)FR could delay Closing in qlrcumstances in vvhich the Parties woulcJ prefer tq prqceed wrth 
Closing. The Parties might consider proceeding with Closing qn the unaffected Assets and either a delayed (Jlqsinq on the affected Assets qr a 
Closing In escrow. The latter yvould see the applicable amouht paid in trust to the yendoris sqlicitor. yyho wquld hold the funds and the applicable 
Specific Conveyances until the matter is detennined I his vyquld then see the trust conditions lifted qr the exqiusion of the Assets frqm the 
Transaqtion under Clause 1.02. yyith the return of the Specrtiq Conveyances to the yendqr and the applicable funds tgthe Purchaser. TheP IP does 
not address this situation, such that the Parties would need to negotiate their preterred handling in the context of their situation. 

Subclause 7.01 A: 1) Some of the Assets may be subject to a Right of First Refusal If so, the.Vendor will proniplly serve the reguired notices. The 
Purqhaser may not waive the existence or operatjqn qf a ROFR (Clause 10.04). ^ 
applicableT?DFR waivers at Closing und"er Paragraph b.U3A(c). 
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(d) Well And Tangibles ̂ Transfers: Subject to any application of Paraqraph 10.03(c) respectinq 
the submission by the Purchaser of anv security deposit required under the Requlations, the 
purchaser has a Licencee Ratinq whereby it is eljgible under the Regulations to accept the 
transfer of the applicable licence or approval for any Well or tangibles for which it is 
intended to replace theyendor as operator^fter Closing;, 

(e) 

if) 

Financial Capacitv: Subject to anv condition to Closing respecting financing under 
Paraqraph 10.02(d), it has sufficient cash, available lines of credit or other sources of 
immediately available funds to enable it to make payment of all amounts to be paid by it 
hereunder at Closinq and to perfonn anv other financial commitments beinq assumed by it 
with respect to the Vendor under the Aqreement: and 

Additional Representations: The urchaser makes those additional representations and 
warranties, if any, that are specified as such in the Head Agreement, which are deemed to 
be made under this Clause for all purposes hereunder. 

6.05 Survival Of Representations And Warranties (Former 6.04) 

Â  Representations And Warranties To Survive Closing-Each Party acknowledges that the 
other may rely on the representations and warranties made by that Party under Clauses 
6.01, 6.02 and 6.0^ Those representations and warranties wer^true on the Effective Date 
and at execution of the Aqreement and will be true atthe Cjosing time,, anct vyilj continue in 
full force and effect and survive the Closing Tim^for a period of one yeai; for the benefit of 
the Party for which they were made. 

B. Claims For Breac/?-This Subclause is notwithstandinq the precedinq Subclause, but subject 
to the Vendor's responsibility under Subclause 4.02C for any adiustments required 
thereunder after expirv of the period described in Subclause 6.05A. in the absence of fi-aud, 
/lo claim or action may be commenced for a breach of any representation or wananty under 
this Article or Article 13.0(3, unless, within the, period prescribed in the prece(jiriq Subclause, 
written notice specifying the breach ofthe particular representation or warranty in reasonable 
detail has been provided to the Party that made that representation or warranty. E|9ch Party 
waives any .rights it may have at law or otherwise to commence a claim or action for a 
breach of a representation or warranty after that period in the absence of such a notice. 

C. ffe//ance-Nothinq in this Clause, Article 13.00 relatinq to liability and indemnification or any 
other provision of th^ Agreement will preclude a Party that made ^ representation or 
warranty under this Article 6.00 from offering as a possible defence that, prior to Closinq, 
the other Party was aware of the matter, event or circumstance that forms the basis of its 
claim for breach of a representation or warranty and that it chose to proceed with Closinq. 
notwithstanding that matter, event or circumstance. 

D. Parties Confimn Intention To Limit L/ab/7/fv-Subject to the exceptions provided herein with 
respect to anv claims for fraud, the Parties confirm that the time periods in this Clause and 
Article 13.00 with respect to claims for the breach of anv representation and warranty are 
intended by the Parties as a limitation of liability that represents a fair and equitable 
allocation of the risks and liabilities that each Party has aqreed to assume in connection with 
the Transaction, and that this is not an aqreement within the meaninq of subsection 7(2) of 
the Limitations Act (Alberta). 

7.00 THIRD PARTY RIGHTS AND CONSENTS 

7.01 Rights Of First Refusal And Consents 

A. Sen/Ice Of Reguired Notlces-\f any portion of the Assets is subject to a Right of First 
Refusal.Jhe yendor will promptly serve all required notices .^fter execution of th^ 
Agreement. Each such notice will include a request for a waiver of any Right of First 
Refusat 

B. Right Of First Refusal Va/t/es-Thef urchaser yyill supply to the yendor, in good faith and on 
a reasonable basis, the value or allocation proposed by thepurchaser for any of the Assets 
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11) otherthan forthe timing prescribed fordeliveryof the Purchaser's ROFR values this Clause is not prescriptive abqut the timinq forthe process 
of handlinq any required ROFR nqtices In practice trie Parties are mutually mqtivaled to discuss the draft fqrm of ROFR notice and to issue them 
promptly, recoqnizinq that rt is unlikely that a Vendor would issue a ROFR notice before execution ofthe Aqreement. 

Subclause 7.01 B: i^The ROFR values to be provided by thepurchaser are to be determined in good faith and on a reasonable basis. As the 
retains the contractual relationship with the third parties receiving a ROFR notice, it should not blindly accept the.̂  s ROFR value. 

"While the value proposed will frequently be used bythe without further discussion, the should inrtiate a discussion rtthe 
proposed values are not wrthin theX^endor's expected range. (See also annotation (iig ot the KUFK annotattons at the end ot thePlP. ) 

Some Aqreements are structured so ttiat the yencjqr issues required ROFR notices using the values suppliecj by the F'urchaser. with an 
indemnrtication qf the Vendor bythe Purqhaser if the Purchaser's ROFR yalues are challenged by anyof ttieapplicatalettiird parties. That approach 
was not used in the PTP because of the Vendor's pre-existing responsibilities to the qther working interest owners That being said._there rnay be 

ely 

. The Subclause has been incluc^^ 
fotermTnate a ransaction because of ROFR exercises. 

Subclause .7.01 E: ijOptional Subclause E.may enable thePur 
more of the Base Purcnas"e" Pric:e" "a"threshold that the Parties cquiu easiiy moi 
as an option because^endqrs will ofter.have great diff leu Ityvvith enabling a j - ui 
th is is particularty the case for a T/ansacflbri.structured as sset xchange. The outcome in vyhich .the.. receives only cash instead of 
properties is a negative one to theyendor rt rt originally had no interesT in selling the ROFR Assets. I he Party that urtimately assumes the nsk of a 
ROFF< exercise in a Transaction stmctured as an Asset Exchange is one ot the important issues to consider when negotiating rt: 

That being said a Purchaser would often struggle with a qoristructiqn that would reguire rt to Close on the reniaining Assets If the maioritv of the 
original value of the Assets were with respect to a property it would not acguire because of the exercise of a ROFR by a third paity: 

Transactiqn. What is material willyary betvyeen I ransaqtiqns. arid a strategically critical asset could have a ROFR value of signific^ntiy less than 
50%. lo Illustrate, It isguite possible that a key Facility KOFF< yalue cquld represent less than 50% ofthe "Transaction value. Similarly an alloqation 
of a portion of the Base Purchase Pnce to seismic data would mean that there would be a smaller value base from which to satisfy the 50% tesT 

ill) Subclause E and Paragraph (d) of Altemate 8.028(2) were updated sjqniflqantly in the 2017 PTP. The 2000 PTP Included a negotiated threshold 
forthe combination of Trtle Defects and ROFR exercises. As ofthe 201 / P l P, the two processes are independerif: 

Subclause 7.GIF: Arthough the Titie and Operating Documents generally reguire prior consent to a disposrtion on a "consent not to be 
unreasonably withheld basis", those reguirements are usually only fionoured on an exception basis in practice. The Parties should consider 
modifying this Subclause to provide for prompt issuanqe of a consent notice if the Purchaser has a reasonable basis to assume that a third party 
may attempt to yvithhold rts consent to trie disposrtion. I here may be circumstances in which the Parties reguirga specrtic condrtion under Article 
10.00 rt they believe that the acguisition of any particularjX)iiserTtnwy Pe an i s sw in meir p ^ (bee the "a"riribtatFo"ri "o"ri "a" leadirig'case" on 
when rt is reasonable to withhoig consent in the miscellaneous annotations at the end of the PI P.) 

That being said, a particular Trtle and Operating Document such as a freehqici lease granted by an industry player, could potentially include a 
qonsent reguirement that allows a third party the subjective discretion to vyrthhold a consent I he Parties yvould need to address any such consent in 
the manner conlemplated in the appliqable Trtle and Operatinq Document as a qonsent to be reguested priorto Closinq,This Subclause provide"s 
the Purchaser wrth the riqht to request the Vendor to address any such consent requirement promptly 

Article 8.00-General: 1) This Artiqie was modifled to tie an optional Article in the 2017 PTP This reflectslhe Inqreasinq trend to reguire the due 
diliqenqe process tq be conripleted prior to execution of the Aqreement. This provides each Party witfi qreater contrql over ariy neqotiatigns requlre'g 
tq resolve'^anv rieqatiye matters encountered in the due diligence revieyv. and ultimately increases deal certainty if the Parties are able tg resolve 
those matters Ihis allows each Party tq know if there are material problenis before execution, rather than finding themselves in a pgtential lingering 
dispute after the Agreement is executed. This apprqach rriay be particularly attractlye for the more straightforward Assets for which the PTP would 
typically be used, and rt also offers a signiflcant bolential simplification rt the Assets comprise only undeveloped lands. 

11) The secqnd sentence in tjie introduction tq the Artjqie yyas inqiuded fqr the mutual benefrt of the Parties. Even If this Artiqie was not selected to 
apply, the duties in Clause 8.01 shquld apply tq the Vendor with respect to access proyided tg the Purchaser fqr its due diligence revievy prior to 
execution qf the Agreement (sornething tfiat should be reinforced in the letter of intent), and the obligatiqns in the last paragraph of that Clause 
should apply tothe Purchaser with respect to rts due diliqence review (See also the Vendor's representation about the provision ot documents In 
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circumstances in vvhich the Parties might urtimately modify their Agreement to use that approach rt they are at an impasse on a ROFR value. 

ii) Any dispute about the value to be incjuded in a ROFR notice is resqjved underthe dispute resqiution Article (Article 9.00). In theory, this cquld 
see arbitratiqn used to resolve the ROFR value. In praqtice, hovvever. the pqtential reference tq arbitration encourages the IParties tq resolye their 
differences throuqh neqottaticjn as neither Party would prefer to see a value impqsed on it throuqh arbitration. If either Parly believes that the 
determination of an allocated ROFR value will be contentious, it might also reguest that execution ofihe Agreement be deferred until it is confinneSr 

Subclause 7.01Q:.The Vendor is to notify the Purchaser promptty following notice from a third party challeriginq theyalidrty qf a ROFR notice, the f p - i - t - r i - a n iT 
ROFR value, the election penod or the purported application of an exemption to the ROFK under the applicable I rtle and Operating Documenf " I •" ' 

Subclause 7.01D: i) Assets for vvhich ROFRs are exercised are excluded under Clause 1.02. with a cqn-espondlnq requirement to amend the 
Agreement prior to"Closing. Unless otherwise provided in the Head Agreement, the. would retain the funds associated with a ROFR 
exercise. There will be circumstances in which rt will be preferable to structure the Head Agreement so that ROFR proceeds flow directly to the 
Purchaser from the ROFR party at completion that deal. This is particularty the case sset xchang^ as the.Vendor will usually wish to" 
retain the characterizatton ofthe entire ransaction as a trade for tax and accounttng reasons, 

ii) If rt already qyyns an interest jn the property, the Purchaser may also hold a Right of First Refusal wrth third parties If so. the Purchaser sliould 
exercise its ROFR The Operating Procedure has provided the qwners exercising the ROFR with pnontv oyer the Purchaser. If another offeree 
exercised rts ROFR and the propqsed Purchaser dicJ not also make that electtpn. the exerqising offeree would acguire the applicable interest in its 
entirety and the Purchaser vvould not acguire anv of the interest to which that ROFR appliecF 

ili) The sale resurting fron^a ROFR exercise sometimes»wjll nqt be completed. If this were tq occur, ttiej^/endqr yvould usually contact thePurqhaser 
to"defe"r"rhirie rt rt were still interested in acquinng the affected Assets on the original terms. In practice, each Party would probably be very motivated 
to explore this approach, tt would be consistent with the original strategies ofthe Parties forthe area CVendortqexitpurchaserto expand), ttshould 
be relatively easy to complete that dispqsitiqgbecauseof the previous work that had been done on theforrn of the Agreement and due diligence. In 
addrtion, the Parties would usually be able to proceed with the dispositioryvvlthout having to issue new ROFR notices rt they were proceeding under 
the original terms and were within the disposition period permitted under tTe"F?OFR provision ofthe applicable agreement. "The most likely srtuations 
in whlcSh one of the Parties would be reluctant to proceed^ in this manner would be rt there had been: (a) a major change in commodity prices orthe 
performance ofthe affected Assets; (b) substantial damage to the affected Assets; or (c) some major event in the vicinity ofthe affected Assets (i.e., 
a major discovery in an offsetting block). However, a new ROFR notice could be reguired rt the ROFR disposition window were missed. 

The possibility of Including a provision similarto Subclause 8.02 l>was considered, but this was not included, primarily because ttie Parties would usually 
take this approach in practice In the absence of such a provision. Such a prbvisibn would need to address IhelriterrelaBonship tb optional SulDclaus'e' 7;01 D 
and the requirement to provide priority to any other third parties that had elected to acquire the remaining portion of the affected Assets. There was 
also a concern that the Inclusion of such a provision would ofterylead to incremental negotiation over what could probably in practice be a small 
potential incremental benefit, particularty ifthe provision were included as ari optton; 

Parties that wish to address this issue remain free to build a custom solution for their concern In their Agreement. 

iser to terminate the T/ansaction tt the value of the exercised Assets is 
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for which a Right of First Refusal notice is required under this Clause and the applicable Titie 
and Operatinq Documents within three Business Davs after the later of deliverv to the 
Purchaser of: (i) the Aqreement for execution by the Purchaser: or (ii) a list of each Riqht of 
First Refusal and the applicable Lands or Facilities to which it pertains and the applicable 
election period if that information was not included in a Schedule to the Aqreement. The 
Parties will consult with respect to that value or allocation as appropriate in the 
circumstances. Theyendor will use the agreed upon value or allocation for the purposes of 
this Clause, provided that any dispute between the Parties with respect to that value or 
allocation will be resolved under Article 9.00. 

Deleted: Transferor 

E. 

Challenge By Third Part/-The Vendor will promptly notify the Purchaser if a third party 
challenqes the validity of a Riqht of First Refusal notice, includinq: (i) the value specified in a 
Riqht of First Refusal notice: (ii) the number of davs within which a recipient mav elect to 
exercise a Riqht of Refusal or the manner in which those davs have been calculated; or (iii) 
the application of an exemption to the Riqht of First Refusal under the applicable Title and 
Operatinq Documents. In such event, the Parties will consult as appropriate in the 
circumstances about the manner in which thev will address that challenqe. 

Exercise Of Right Of First Refusal-\nso^ar as any third part^ elects to exercise any Right of 
First Refusal, theyendor will promptly notify thepurchaser of that exercise, in yyhich cas^ 
thePurchaser will proceed only with the acquisition of those interests in the Assets to which 
those exercised third party Rights of First Refusal do not directly pertain, the value and 
description of the Assets wiil be amended under Clause 1.02, and, subject to anv application 
of Subclause 7.01 E, and the other provisions of the Agreement, the Parties will proceed with 
Closing for those unaffected Assets, with a resultant adjustment of accounts. 

• I Deleted; les 

•{ 

Term/Pafon-This optional Subclause will /will not (Specify) apply herein. 

The purchaser may, by notice to the yendor prior to the Closing Tim^ terminate th^ 
Agreement if the value of the Assets deleted from the Assets through the exercise of Rights 
of First Refusal by third parties is.̂ O°/o or more of the Base Purchase Price, calculated using 
the riqht of first refusal values contemplated in Subclause 7.01 B. 

Consenfs-lf the disposition herein requires the consent or approval of a third party under the 
Title and Operatinq Documents, the Vendor will serve all required notices in accordance with 
nomial oil and qas industry practice, provided that the Purchaser mav, bv notice not later 
than five Business Davs after execution of the Aqreement, request the Vendor to serve anv 
such notice promptly if the applicable consent requirement is other than for a consent that 
mav not be unreasonably withheld. 

8 00 PURCHASER'S REVIEW 

This optional Article 8.00 will Avill not (Specify) apply herein. If it is not selected to apply. 
the Parties aqree that: 

(a) Clause 8.01 will apply, mutatis mutandis, to any due diliqence review conducted by the 
Purchaser prior to execution of the Aqreement with respect to the respective duties of the 
Parties for the conduct of any such due diliqence review and anv Losses and Liabilities 
accminq as a consequence of anv such due diliqence review: and 

(b) Subclause 8.02D will apply, mutatis mutandis, to the Purchaser's acquisition ofthe Assets at 
Closinq followinq anv such due diliqence review and anv related identification of its concerns 
to the Vendor with respect to title to anv of the Assets, with the deletion of the phrase "that 
were identified by the Purchaser in the notice issued under Subclause 8.02A" therefrom. 

8.01 .Vendor To Provide Access 
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Paragraph 6.02(p).) Similarly. Subclause 8.020 should ap plyto that due djllgence review to ensure that the Purchaser is in the same position after 
f it had acguired the Assets in an Aqreement in which Article 8.00 was selected to apply. Closing Ifthe Article is not selected as it would have been i 

Paragraph 8.01 (a): 1) ThePurchaser will wish to conduct a jdue diligence^review of the.Vendor's records pertaining to the Assets to confirm ttie 
.Vendor's trtle A lender financing the Purchaser for the Trarisactlon cbuld"pq^sTblv.also want rts solicitors to review title, j heyendor is required to" 
provide the,. 's nominees with reasonable access to those records. The "'reasonable access" reguirement mitigates the potential for a 
Vendor to attempt to tmslrate the due diliqerice proc:ess by providinq access that rriakes it difficurt for the Purchaser to complete its review in 
accordance with the timinq prescribed by this Article, (aee also Paragraph G.02{o^.) 

A pmdent.Vendor will conduct a thorough title review priorto the sale: (a) to assist internal users in evaluating theproperty; (b) to enable extemal 
users to appreciafe "th"e"riatufe"a'n'd'exferif of Its interests in th"e Assefs; (c) to compile accurate Infonnatibri for "th"e "preparation of Specific 
Conveyances; and (d) to attempt to recognize and rectify trtle deficiencies pnorto the review of thePurqhaser's sqlicitqrs. tt the.yendqr has done 
this wori< and compiled the infomnatlon in a summary format, thePurchaser's solicitors will be able to perfonn their task far more etticientFy. An eariy 
review of the associated Facllrties and J.V. agreements is also pmdent because of the"yberiefits of jdentify Facilities and applicable J V. , 
Agreements, of understandinq ROFR requirements and anv other unusual obliqations and in tacilitatinq the ihtedration of records. 

Theyendor should prepare for thePurqhaser's trtle review by placing all of the relevant files in the workspace to be used by thePurqhaser's 
solicitors: ttshouFdalso ensure that the land analyst,who had conducted the. 's titte review will be available to respond to any questions the 
solicrtors may have with respect lo the land records. The 's solicitors should be provided with the 's best records for the due 
diligence review. Joint Ventures may have better untt and J.V. records than a Land Department fof example, aimilarly, ppth the Marketing 
Department and the Legal Department may also have better production sale aqreement records than a Land Department. 

11) The obliqation to provide reasonable access could create confidenttality cqncems if the Transaction is "material" tq the Vendor for securrties law 
ahd exchange purposes. That Vendor mav neecj to provide access in a way in vvhich there is restricted exposure to rts persqnnel. This is beqause 
the Vendor niay be reguired to issue a press release prior to signing the Agreement rt the Transaction does not remain strictly confidential. 

Paragraph 8.01(b): i) A pmdent.Vendor will provide prospective bidders wrth an opportunity to tour an operated property with the.Vendqr's 
representatives priorto the sale. The;, " is given an additional opportunity to inspect the Assets as part ofthe due diligence process, (aee 
also the notes on Clause 13.04.) The Vendor's designated representative shoulcl be someqne reasonably qualrtied, by experience and knowledqe 
of the Assets, tq facilitate the Purchaser's review, T he;^/endor may have aitTicuity proviaing thepurchaser with access to rion-operated propertieis 
and a .ransaction might be jeopardized in some cases if the.Vendor is unable to provldeiffepurchaser with that access, 

Deleted: Transferee...urchaser will vvl( [1271 

Deleted: Transferor...endor will condi^ [1281 

Deleted: Transferor...endor should pr( [1291 

11) The PTP.is silent about due diligence concems that do not pertain to the.Ve.ndor's trtle (i.e., environmental condition, confirmatiqn qf production 
ciata, coriflnhafibn or concfiflbri of Tariglbles) as rtis anticipated that Parties will customize their expectations in this area in their Head Agreement. 
There are several ways for the Parties to address those Issues. One would be to include condrtions in the Head Agreement as contemplated in the 
annotations on Paragraph 10.02(d). Another would be to address the issue in a prescriptive manner in the Head Agreement through some fonn of 
defects provision that uses a thresnold apprqach similarto Altemate 2 of Subqiause 8.02B. Still anotherwould be to tiy to negotiate an adjustment 
to price as Closing approaches, something that wouid most frequently be linked to the conditions approach noted above. 

iii) The loqistics of conductinq a site review respectinq potential Environmental Liabilrties are such that a Purchaser should be cautious about 
acquirinq a property dunnq the winter 

Clause 8.02: i) A full discussion of the nature of titte opinions is beyond the scope of these notes. For more information, see Insight Seminar 
I Materials - ;Oil And Gas Title Opinions: Are They Necessary? How Are They Prepared?; (1990-02-13). 
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From the perspective of thePurchaser, the first point to note is that the scope of the trtle review should be deflned cleariy with thePurchaser's 
solicitors. While it is unlikely that the P lP"w"o"uFdb"e"ij"se"d for "a large req lorialjra'n'sacfibri: the cbmriients 
that may be particularty appropriate for a larqe acquisition. In that context, this instmction would address such issues as: 

(a) Full trtle review or a llrnited review: If thePurchaser already has an interest in the property, rt will often only be interested in the.Vendor's 
particular Interest, not the validity ofthe Leases. Simllafly; If 8D%"bf the" value Is" allocated to 20% of the Assets, fhepijfch"a"sei^ "often will not 
want Its solicitors to conduct any detailed review ofthe Lands wrth relatively little value. 

Deleted: Transferee...urchaser, ttie fli| [1321 
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b) 

c) 

Samplinq: Ifthe Transaction includes m.a - .;trtle documents, rt may inrtially be attractive to limrt the title reyievy tq a representative sample of _ _ J nuiPtivi-1 
the, 's records; sothat triep'urchase" can better assess the degree of confidence rt will have In the.Vendors records. The best sample ; ^ ^ - ^ l "g ' ^ teo . t. 

I id) 

e) 

for a property wrth diverse interests would include some freehold, some CTrown; some operated and soine non-operated properties. 

Prqduqinq properties ys. undeveloped properties: In the absence of a mature prospect that thePurchaser intends to drill or a high allocatton of 
value to undeveloped lands, a would generally wish to focus the review on producing properties rtthe acquisition were large. 

J^engor's reputatton: If the.Vendor Is a flnancially viable entity yvith a goqd reputation, the scope may be more jitnited Those.Vendors are not 
as likely to cut corners on record keeping systems, to have undisclosed third party partners or to have Secufrty Interests register"ea against their 
interests. ThePurchaser is likely to have more confldence In the accuracy of those records That beinq said, a Purchaser miqht take a more 
cautious approach If the Vendqr had acqijired~a siqnificarit portion of the Lands throuqh a prior corporate or asset transaction, as rts 
predecessor's record keepinq standards may have been different than the VendorT 

Potential Cost: The scope of the review will largely be a function ofthecost of the review In thecontextof the value ofthe purchase. All other 
"things being equal, a $2C^MM T/ansaction warrants a more careful review than ^ $ ^ 0 , 0 0 0 J/ansactlon^ 

ansaction includes manyp( . . [134]) 

Deleted: Transferee...urchaser lntend[ [13511 
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ii) APurchaser should inrtially compare the Land Schedule to that in any independent engineering report prepared for a.Vendor. 

Subclause 8.02A: i) ThePurchaser is to notify the.Vendor of Trtle Defeqts at least sever. Business Days prior to the Sqheduled jClosinq Date or 
another aqreed upon date (as compared tb"a"rieq"o"tlated periop in the 2000 PIP) , arthough rt is often advantageous it items are disclosed to the 

as discovered. The is to respond not later than Business Days prior to . These are arbitrary periods, premised on the 
assumptibri thafthe trtle review will be a relatively straiqhtfori/yard process, and can be modrtied easily for any particular Iransactjori. Ifthe Land 
Schedule Is complex, this may not be feasible. The notice period will sometimes have to be modrtied (or Closihg delayed) to provide thepurchaser 
with an addrtional opportunity to complete rts review.^f Closing is to be delayed vvhile the Title Defects are being remedied the Parties should 
address their expectations at the time about the handling of any Interest that Would otherwise accrue durinq that period under Clause 2.06. Clause 

that interest would not accrue on the Purchase Price during that period. (See also^Clause 2.0^) 

II) It Is critical forPurchasers to retain the responsibility foi;management of the trtle review propess so that the T/ansacllon is conducted most 
efficiently. It may be advantaqeb'u's for theappfeabletlari'd personnel respqtisible tor Closinq tneTransactlon to meet eariy to discuss the process tb~ 
move towards (jlosinq and the respective expectations for manaqinq the trtle review process. 

The trtle opinion of thePurchaser's solicitors will often list many trtle deficiencies. Mmi^hough , will not fall within the definition ofTitle Defects. A 
generally wishes to" cooperate with both the and Its solicitors in fhe due diligence review, but cannot be expected to devote 

slqnrticant effort to the review of immaterial trtle deficiencies: 1 o minimize this possibilrty, the is to provide nottce of the Titie Defects, the 
Affected Assets, a list of missing documents and thePurchaser's reguirements for rectification This encourages a to screen its 
solicitors' trtle opinion, by focusing the.Vendor's efforts on those Trtle Defects that mattertotheJ , rt must determine vvhich deflciencies are 
Trtle Defects and the actions that will be reguired to rectify them. Subject to the exceptions in Subclause 8;02i ;, the provision is also structured lo 
prevent the , from surprising the with addrtional Trtle Defects after the prescribed notification deadline. 

Subclause 8.02B: This Subclause addresses the Impact of Trtle Defects on Closing, and can only apply rt thePurchaser has served a notice under 
Subclause 8.02A. (There are only rights under this Subclause tt a notice of Trtle Defects has been served by the reguired ttme.) 
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(a) with /easonable access to the .Vendor's records, files and documents constituting the 
Miscellaneous Interests at thej^endor's office during normal business hours, for the purpose 
of the Purchaser's review ofthe Assets and the.Vendor's title thereto, includinathe Title and 
Operating Documents, provided that: (i) the Purchaser mav not copy or photoqraph any such 
records, files and documents without the Vendor's consent; and (ii) the.Vendor may exclude 
from the Title and Operating Documentspommercial or business terms that do not affect the 
Assets and anv documents then subiect to leqal privilege: and 

(b) jwith a reasonable opportunity to jnspect the fiejd location of the Assets durinq norrnaj 
tjusiness hours, while accompanied by a representative of the Vendor reasonably 
desiqnated by it. at thePurchaser's sole cost, risk and expense, insofar as the.Vendor can 
reasonably provide that access. However, the Purchaser mav not, without the Vendor's 
consent, take anv samples during that inspection, including water and soil samples. 

The Purchaser will ensure that its representatives visiting the Vendor's offices or the location of any 
of the Assets under this Clause comply with anv reasonable requirements of the Vendor or the 
operator of the inspected Assets, as applicable, includinq anv site requirements respectinq health, 
safetv and environment. The liability and indemnification obliqations in Clause 13.02 will apply, 
mutatis mutandis, to anv Losses and Liabilities accruinq due to the acts or omissions of the 
Purchaser and its representatives relating to the access provided under this Clause. 

8.02 Title Review And Title Defects 

Deleted: provide the Transferee and its 
nominees ...easonable access to t[ ^IQ^ 

Deleted: provide the Transferee and its 
nominees ...Ith a reasonable oppo^ ^i^-^ 

Notification Of Any Title Defecfs-Thepurchaser will conduct its review of theyendor's titie to 
the Assets with reasonable diligence. Not later than seven Business Days prior to the 
Scheduled Closing Date (or such other date as the Parties mav agree in writing),^lie^ 
Purchaser will give the.Vendor notice of thePurchaser's Title Defects, j ^ i l l specify in that 
notice: (i) those Titie Defects in reasonable detail and the Purchaser's relative priority for 
rectification: (ii) the Assets directly affected thereby ("the Affected Assets"); (iii) any material 
agreements or documents related to the Title Defects that appeared to be missing; and (iv) 
thePurchaser's reasonable requirements for the curing of those Titie Defects. The.Vendor 
will diligently make reasonable efforts to cure those Title Defects not later than thre^ 
Business Days prior to the Scheduled Closing Pater 

Deleted: Transferee...urchaser w 

Election Respecting Title Defects-AWernate (Specify 1 or 2) will apply in this Subclause. 

Alternate 1 (Delay Closing. Waive Or Terminate Agreement) 
Insofar as the Title Defects described in the notice in the preceding Subclause have not 
been cured to thePurchaser's reasonable satisfaction, it, may elect, by notice to theyendor 
at least two Business Davspefore the Scheduled Ciosing Date^ tc^-

(a) 

(b) 

(c) 

delay the Closing Time, to such later date as is agreed by the Parties, to provide the 
.Vendor with additional time to cure the remaining title Defects, ai wfiich time, this 
Subclause will again apply to any then uncured Title Defects; 

waive the uncured Title Defects and proceed with Closing; or 

terminate th^ Agreement, in which case Clause 18.05.wlll apply to that termination. 

Alternate 2 (Elections Dependent On Value Threshold) 
Insofar as the Title Defects described in the notice in the preceding Subclause have not 
been cured to the purchaser's reasonable satisfaction^ ik^iH- ^ater than two Business 
Days, before the Scheduled Closing Date, give the.Vendor notice ofthe Title Defects that the 
purchaser is not prepared to waive. /4 will include In that notice the bona fide value It 
reasonably attributed to each affected interest having regard to such factors as the 
likelihood that the applicable Title Defect will manifest itself and the Purchaser's reasonable 
reguirements for its remedy. The Parties will proceed with Closing, without adjustment to the 
Base Purchase Price due to those uncured Title Defects, unless the total value reasonably 
attributed to them by thePurchaser in that notice exceeds 10% ofthe Base Purchase Price, 
If the total value so attributed to those uncured Title Defects exceeds that amount, g may 
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Subclause 8.02B-Alt. 1: Attemate 1 provides thePurchaser with three opttons. It can: (a) provide the.Vendor with addrtional time to remedy the 
Trtle Defects by delaying the,. : to such date as the Parties may agree; (b) waive the uncurecfTItreDefects and proceed wrth Closing; or 
(c) terminate the Tjansaction. Altemate 1 of the deflniflon of TIfle Defects snould be used rt Artemate 8.020(1) is selected. 

lat being said, the construction of this Alternate is urtimatelv binan/. Unless otherwise aqreed bythe Parties, the ultimate cholqeof the Purqhaser 
to proceed tq Closnq qr to terminate the "Transaction I he maior advahtaqes ot this approach are rts relative simplicity and the prohibrtion of 
lerry picking , such that it can be particularly attractive tor minor value J-ansactions. (See annotations below.)Jn addrtion to avoiding the potential 

for cherry picking, this mechanism a lso^vo id i the valuation problems inherent wrth the potential exclusion of portions of the Assets. It also 
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assumes, though, that theyen dor would be able to flnd an a rtem atlve Purchaser easily, something which may not be true. 

Deleted: t...ansactions. (See annotatj| li'\3] 

-[ Deleted: negotiated flnancial threshold 

There is aj isk that^Purqhaser miqhttennlnate a T/ansaqtion under this Alternate tt there are Tttle Defects foi;vvhich the value of the Affected __J n>.irf>-H- nnr -cî  that acc^HatoH v>iif 
Assets is nol material fo the entire ransaction could place a at signiflcant risk during a period of volatile prices. The Parties will ueieiea. une ...ISK tnai assoaateo vyî  
sometimes modify this Altemate to Iriciude a requirementbf a minimum value threshold before tnej^urc:hasei^n exercise this tenninattori nght. 

Subclause 8.02B - Alt. 2: i) This Alternate Includes greater flexibility in the handling of the Trtle Defects. Closing will proceed ttthe value ofthe 
outstanding Trtle Defects is"below a threshqld of 10'% ofthe Base Purchase Price. The electiqn sheet included as AddendumJ reminds users that 
the typical 10% threshold miqht not provide a suitable resurt for a minor value Transaction rtthey chose to select Alternate"Z 

A potential variation that yendors might use In a larqe Transaqtion vyqulcj be to reguire an individual Trtle Defect tg meet a minimum threshqld 
before rt could be counted as part ofthe 10% threshold. It is unlikely that this variation would be used in a Transaction using the PTP, thouqh, 

jiji_tt the value of uncured Titte Defects is above the 10°/»threshold, thePurqhaser has four options: (a) to provide theyendor wrth additional time to 
remedy the Trtle Defects by delaying the. to date; (b) lo waive the uncured Trtle Defects and to proceed with Closing; (c) to 
proceed wrth Closing for the Assets not affected by the Title Defects, with the consideratton being reduced accordingly 
qreater than the 10% ttireshold: o t (d) to temiinate the Agreement rt at least, % of the consideration is applicable to the Assets affected by the 
uncured Trtle Defects, However, the also terminate the Agreement rt the is proposing to exclude Assets with a value of at 
least % ofthe Purchase Price under Paragraph B(c). (The Parties al'so always have a fifth option in practice, to substrtute other mutually agreed 
upon assets or tne^y^endcir That option was not Included because rt can create an expectation that replacement assets will be sought out.) 

Deleted: i) If the value of uncured f .11451, 

Sqme Vendors prefer a variation to Paraqraph (c) so that tfie Purchaser acquires the Affected Assets vyith a reduction in the Base Purghase Price 
This is desiqned sg a Vendor is not required tq retain Assets that vyould be difficult to dispose separately There is an associated risk, thouqh~tlTat 
this could potentially encouraqe a Purchaser to identify Trtle Defects in order to attempt to acquire all of ihe Assets at a lower Base Purchase Price: 

Hi) The 10% threshold in Paraqraph (c) is in effect a deducptible. In the absence of the deductible aspect Purchasers vvould be encouraqed to raise 
additional concems to try to satisfy the 10% threshold and obtain a full recover/, an approach that the PTP does not reinforce. 

iy) The ttiresholds in Paragraphs (c) and (d) of this Alternate were modified from a blank to be neqqtiated for each Transaqtion to 25% as of the 
2O17 PTP. This was done to reflect the most typical neqqtiated outcome and 1(3 reduce the number of electiqns associated witti use qfthe PTP. The 
Parties always reniain free to neqqtiate a cjifferent handling In any particular Transactiqn. and the bolded paraqraph In'the sample Schedule of 
Elections and Modrtications in Addendum I reminds users to review some of the default values included in the PTP. 

y) Paraqrapti (d) of this Alternate and Subqiause 7.01 E yvere updated signrticantty in the 2017 PTR The 2000 PTP had been struqtured so that the 
tFTreshold in Paraqraph (d) was a neqotiated threshold for the combination of Title Defects and ROFR exercises. As ofthe 2017 PTP. thelwo 
processes are independent. 

General - Subclause 8.02B: There are several points to note about the Titte Defect mechanism. 

) s often request the inclusion of a condrtion precedent whereby rt is not required tq complete the T/ansaction unless rt receives a titte 
opinion satisfactory to rtfrom rts solicitors. Such a title out provision would. In effect, turn the :.ransaclion into an option lo purchase, so a. 
should not agree to this condrtion. (See, for example, Canadian PetroTeum Law"Fburid"atIon -"Papers Presented At June, T990 Jasper Seminar-
Fundamental Issues And Practical Requirements Affecting The Purchase And Sale Of Producing Resource Properties .by Martjn ( j . Abbott. The 
author reviews such cases as Cariada Eqq Products. Limited v. (^anadian Douqlinut Coryipany Limiteq. [1955] S.CR, 398 (S.CC.) and Petro Can 
Oil& Gas Cprp. Ltd. v. Resource Service (irqup Ltd. (198gl~90 A.R. 220 (Alta. Q.B.) and states on p.17,. . the weight of case authority sides with 
the viewthat reasonableness Is not to be implied where the parties cleariy have agreed to one party exercising subj'ective discretion Hoping ttiat 
a court will imply some sort of reasonableness standard on the exercise of subjecttve discretion is a false hope. It Is not enough to prove that the 
subjective discretion was exercised unreasonably. To prove that a person was not acting honestly in exercising this subjective discretion is veQ 
difflcurt, short of receiving an admission by such person. The practical effect is that the party in whose favour a subjective conditton precieden. 
exists has a great deal oflatrtude in proceeding or not proceeding with a deal^and probably does enjoy a circumstance akin to an optton .Ittjtwere 
to be included, though, the discretion should oe limited by a reference to Titte Defects and the duty of thePurchaser to act reasonably in the 
exercise of the discretion. One miqht alsginclude a threshold value in the provision, as found in Subclause SISTE'- Altemate 2. 

J Clause 8.02 reflects the more common approach. In that the.Vendor will have the opportunity to remedy curable Trtle Defects. If the.Vendor 
attempts to remedy the Trtle DetecTs; thePurchaser's election woulffpertain to those Trtle Defects that have not been cured to rts reasonable 
satisfaction. The reference lo the. 's reasonable satisfaction_,is more appropriate than i o the reasonable satisfaction ofthe. 's 
solicrtors.^ In practice, the^ "̂s solicitors would be more inclined to assert that a Titte"Defect had not been cured than would be the 

. . 's business advisors. The business advisors would be more likely to quantify the risk to determine tt rt is acceptable. This does not 
jeopardize a. or diminish the role of rts solicitors, though, since the would still consurt with rts soncitbrs; 

iii) One contentious Issue is the degree to which aPurchaser should be permitted to exclude portions of the Assets from Closing because of Titie 
Defects. The .; , of course, does not wish to acquire properties with Trtle Defects. On the other hand, t h e d o e s not want a 
mechanism whereby the has a signiflcant opportunrty to exclude Assets rt does not flnd attractive from the sale. This is particularty so rt 
the.Vendor's desire IS to sell all ot Its Assets in an area: 

To avoid this result, Altemate 1 requires an rail or nothing election" and Alternate 2 Includes a mechanism whereby there is no adjustment unless 
the total value ofthe Assets affected bythe uncured Trtle Defects exceeds a specifled ttireshold. The latter Includes a 10%Jhresho1d as qf the 2017 
PTP, A dttferentthreshold might be used for small value Transactions, thouqh. as a 1iy/o threshold on a $3p0K T/an"sactFori would provide 
penfiissible 1 itte Detects ot $30,ooa 

r^ Ori "o"(5(:asIbri:Pui'clia's'e'r's'atfe"rii'pf to use 'jrtTe deflciencies ^as a vehicle to renegotiate the PurchasePriqig'.' If raFs'e'd. th'eyerid'o'r^s fea'ctlbri tothe 
requesfvv'o'uld d'epend on a numberof factors. Ihey would include the reasonableness of the suggestion, the value of the Vari'saction, the nature 
of the applicable trtle deflciencies, the business risks associated therewrth, the manner in which the 's representatives have handled the 

.ransaction and the long-temn business relationship of the Parties. However, a Vendor should b'e aware that other potential buver&may' le ' 
reluctant to buy Assets that a, does not acquire because of Trtle Defects. 

\^ tt aPurchaser Closes with respect tq Assets thePurqhaser generally should not be able to assert after Closing that there are Trtle Defects 
Subclause addresses this. However, rt is possible that Trtle" Dete cts may subsequently be discovered after Closing in circumstances in vvhlchlt 
would not be appropriate to preclude the , from a potenttal remedy. Theprimary examples ofthe latter would be Trtle Defects that were: 
(a) not apparent because of the.Vendor's failure to provide access tothe required flies In violatton of Paragraphs 6.02( ) and 8.01(a); (b) created as 
a result of the- s breach of rts maintenance of business obligattons underClause 5.0 , and (c) subjectto Clauses 6.0 and 13.01; in violation 
ofthe 's representations and warranties under Article 6.00.The qualifications to Cla'use 6.0 :,address both the time limrtatlon and the ability 
of the jTengoFTo raise a no reliance defence rt appropriate In the circumstances. 
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Deleted: Since one of the major reasons for the 
inclusion of the concept is to ensure that 
Immaterial deflciencies do not require significant 
effort, the fomier result seems far too high and 
the latter seems far too low. The use of the $ 
threshold is somewhat problematic when 
dealing with ROFR notices, so the better 
practice for ROFR transactions may be to use a 
% equivalent to the ratio of the $ threshold to the 
Purchase Price or some other threshold that is 
reasonable in the circumstances.^ 

On occasion, 

yi) There may be aproblem as regards the value used in a ROFR notice issued to a third party rt Trtle Defects are discovered to app|y to that 
inferesf _' Altho'u'gTi the' orlgFriaF ROFR'value niay'still he appropriate hetvveeri the Parties when deferihlnirig the iriipact "of ah'ex'cluslon'du'e'fo the' -f Deleted: f 
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elect, by notice to the yendor not later than two Business Days pefore the Scheduled 
Closing DatOfJ^ 

(a) 

(b) 

delay the Closing Tim%to such later date as Is agreed by the Parties, to provide the 
yeridor with additional time to cure the remaining title Defects, ai which time, this 
Subclause will again apply to any then uncured Title Defects; 

waive the uncured Title Defects and proceed with Closing; 

(c) proceed with Closing for only those Assets not directly affected by the applicable 
uncured Title Defects, in which case the value and description of the Assets will be 
amended under Clause 1.02 and accounts adjusted accordingly insofar as that 
value is above that 10% threshold, provided that the yendor may, by notice to the 
Purchaser: (i) delay Closing by three. Business Days: ̂ nd (ii) .pit or prior to that 
delayed Closing Time,_Jerminate trig, Agreement, if the purchaser has made this 
election and, attributed a value of 25% or more of the Base Purchase Price to the 
applicable Affected Assets in Its notice of Title Defectsjor 

(d) subject to the application of Subclause 8.02(3, ifthe yendor does not agree with the 
value attributed to the Affected Assets by the Purchaser in its notice of Title Defects, 
terminate th§. Agreement ifthe total attributed value of Jhe Affected Assets for which 
the Title Defects remain uncured. is 25% or more ofthe Base Purchase Price. 

Deemed Election-FaWure of the urchaser to make an election under this Clause on or 
before the Closing Tim^will be deemed to be an election under Paragraph 3.b2B(bi! 

Title Defects And C/os/nq-Upon Closing, the purchaser will be deemed to have waived 
permanentiy all Title Defects pertaining to the acquired Assets that were identified by the 
Purchaser in the notice issued under Subclause 8.02A. However, this Subclause will not 
limit the Purchaser'^ rights with respect to other Title Defects respecting the acquired Assets 
that are subsequently discovered by thePurchaser. insofar only as those Title Defects are a 
result of the breach of the .Vendor's obligations under Clause 5.03, with respect to material 
commitments during the Interim Period or. subject to the limitations in Clauses 6.0^ and 
13.01 on survival of certain of the Vendor's obliqations. in breach of the .Vendor's 
representations and warranties under Article 6.00. 

Exclusion Of Affected Assets And C/os/nq-This Subclause applies^f: (ij Alternate 2 has been 
selected to apply in Subclause 8.02B; (ii) thePurchaser elects to proceed with Closing under 
Paragraph (c) thereof; and (iii) the.Vendor does notjerminate th Agreement thereunder^ In 
such event, the Base Purchase Price for Closing will exclude the value attributed to the 
Affected Assets by thePurchaser under Subclause 8.02B or such other value as the Parties 
may agree. Insofar as the Parties have not agreed on the value of the Affected Assets, they 
will detennine that value, as of the Effective Date, under the dispute resolution process in 
Article 9.00., provided that this valugwill not exceed the value so attributed to those Affected 
Assets by the Purchaser. The Parties will promptly adjust accounts accordingly aftec a 
determination ofthe value ofthe Affected Assets under Article 9.00. 
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Title Defects Remedied After C/os/nq-This Subclause applies i;f;.(i)..AItgrn.gte 2 has been 
selected to apply in Subclause 8.02B.(ii) Closing proceeds under Paragraph (c) thereof; and 
(iiilwithin 30 days aftecthe Closinq Time for the Assets for which Closinq had occurred, the 
.Vendor cures or rectifies uncured Title Defects to the reasonable satisfaction of the 
Purchaser for any of the Affected Assets for which Closing did not occur. In such event, the 
Vendp^may, by notice to thePurchaser within that period, require i^to proceed to^cquira 
those Affected Assets, subject to anv obliqation of the Vendor to comply at that time with anv 
applicable Riqht of First Refusal under the Titie and Operatinq Documents. Th^ Agreement 
will apply, mutatis mutandis, to that acquisition, as ofthe Effective Date, and the Parties will 
complete a new aqreement in the form of the Aqreement with respect to anv such 
acquisition. The Base Purchase Price foe those Affected Assets will be the amount of the 
reduction in the Purchase Price applicable to the exclusion of those Affected Assets from 
Closing, subject to the adjustments provided in Article 4.00 and anv interest accrual under 
Clause 2.06. if selected, commencinq from the date that the Vendor serves its notice under 
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Trtle Defects, the value will often have been overstated in the ROFR notice in that circumstance. This may need to be reviewed by a^/endor, and 
could resurt in the need to reissu^Uie ROFR notice. 

Subclause 8.02E: There may not have been anyprior agreement with respect to the portion ofthe Purchase Pricethat is attributable to the Assets 
affected by the "Trtle Defects;' This" Subclause addresses the determlriatibn "of the"value tt"the Parties proceed With Closing for the Assets not 
affected bythe Trtle Defects. In essence, thePurchaser would make a good farth estimate of that value, pending the resolution of the value ofthe 
Affected Assets by agreement ofthe Parties or under Article 9;00"(riego"tiafio"r^'rblfratFdri); They vybuld accelei " " 
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Subclause 8.02R: The.Vendorwill often rectify uncured Trtle Defects for excluded Assets shortly following Closing. The.Vendqr may, at rts option, 
reguire the. to"complete the acquisrtion of those Assets on the same basis as in the Aqreement, subjectto any bbllgation to issue ROFR 
notices again. Inciuding this as ari option of theyendor ls"a "dlslri"c'e'riflve"fdr"ĵ ur"cha"s"e"r"s'td "e"xclude Assets, as there Is no right to re-acqulreth"e"" 
excluded Assets. Similarly, ttie Purchaser is under nq obnq"ati6n"tb"a"c"q"uFre" excluded Assetslf the'^eridgrls'iiriahletb "re'niecfv the"ap"pllc"able TitFe"" 
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Vendors notice under this Subclause. As this is a separate Aqreement 
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uses the oriqinal Effective Date, but would have its own Closinq Date. ( Deleted; Transferor 

Subclause 8.02G: This Subclause protects theyendor against the possibility that thePurchaser may attempt to terminate thej/ansaction under 
Paragraph (d) ofArterha"te"2'df Su'bcTause'8:02B in circunistari'ces iri"vvhlch"the.yeriddr"believes"fliat the values attributed tbth"eTifle'D"efe"cfs"have\, 
been inflated. This Subclause enables aA/endor to delay the j21osinq Time until twciBusiness Days following a determlnatiori ofthe applicable 
value under Article 9.00..At lhalpoint thepurchaser may again'make the electron nFide"r"SiJh"c:l"a"u"se 8.02g, 's"u"biecf to"ari"y'qblig"attc5ri"to Fs"s"u"e ROFR «̂'," 
notices again. The.Ven"aor would also presumably be attemptirig to reriiedy oUtstanplrig Trtle Defects during that period as well. 

Clause 9.01: DThis Clause was simplified as ofthe 2017 PTP by cjeleting the referencetomandatqry mediation that had been included in the 2000 '•• 
PTP. This was largely in the context of the types of Transactions for which the PTP was most likely to be used. 

li) The Parties might consider using a layered neqqtiatlori apprqaqh involving a nqtice mechanism for the invqivement of seriiqr « 
managers/executiyes if negotiations were at an impasse. While it is unlikely thevyvould include such a provision in a Transaction in vyhich the PTP ', 
IS likely to be used, it is somethinq that miqht be considered if it were apparent that proiect personnel were at an Impasse in their discussions ~ 

ill) Although the 2000 PTP referenqe to medjation was not included as of the 2017 PTP, mediation is used inaeasinglytq resqive dispute, and it is a 
reguired step in the Alberta judicial system rtthe dispute yyere to escalate to litigation. However, mediation can ultiniately only be successful rtthe 
Parties are willing to explore alternative ways to resolve the dispute. 

Parties cqnsiderjng mediation are motiyated to agree on a mediatqr in practice When choosirig a rriediator rt is important to consider the type of 
mediator tq use lor the mediation. Do the Parties reguire onevyho tries to lead them to a resqiution that the mediator believes is appropnate based 
on the mediator's experience (an "evaluative mediator') or do they reguire one whq tnes to facilitate the disqussiqns to enable them tq develop a 
resolution ttiat they believe is appropriate (a "facilitative mediator")? If they are unable to agree on the selection of a rriediator they might considei^ 
obtaining a list of potential mediators frqm qrqups sucfi as the ADR Instrtute ofAlberta and the ADR Institute of Canada Inc. where the latter is also 
willing tg select one for therri. (More informatton about the ADR Institute of Canacia Inc. is found on its websrte at www.adrcanada.ca. and more 
Information about the ADR Institute of Alberta is found at its website at www.adralberta.com.) 

A mediator and the F'arties wjll jqlntly cjetennlne tfie process tq be used fqrthe mediation. Including any confidentiality reguirements. The Parties 
might consider adopting the National Mediation Rules of the ADR Institute of Canada, Inc, or any similar mIes. 

tlaiise"9;02":"i)"A"Party fliaf wishes fo" "p"u"rs"ue"ari"rs"sue fdrriiaTly "after"a" failed "riegbtlatlqgis" "requFred tb"use"a"rbifratrdriIfthe"dispute" is brie ttiat -
pertains to: (a) the degree to which rights are being excluded from the Surface Rlghtsh"ecause ofthe.V"e"rid6r'"s" rieed to retain those rights for Ifs' ' \ 
other operattons (the definition qf Surface Rightsj;jfDj adjustments (Paragraph 4.01 (0); {cJ ROFR values or allocations { aclauseT.UIB); brlfc^th'e" ^^ 
value of Assets forwhich the I rtle Detects remain uncureduhdef Clause b.L)2 (Subclauses 8l.02&"arid"8."02GJ.' TheParties miqht alsoaqreeto ij"s"e" \ ' 
arbitration for the resolution of any other particular dispute. ",v 

ii) Notwrthstanding the reference to arbitration, the Parties might agree to i;efer any particular dispute about adiustments and audrts to a nationally 
recoqnized firm of chartered accountants in an attempt to resolve the matter. 

Ill) Users are often ven/ reluctant to use arbitratiqn to resqive disputes^ This is largely beqause of a concem about the possibilrty of an unpredictable ; 
outcome. As a qonsequence. tfie references to arbrtration in this Clause miqht inrtially be of concem to some users because of a possible 
perception that the provision is desiqned to encouraqe the use of arbitration to resolve clisputes. 

The Inclusion of arbrtration references, in fact. Is desiqned. firstly, to enqqurage the Party in the "power posrtion" to listen more carefully and qpenly 
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vyhen qonsiderinq tfie use of arbitration as a cjispute resqiution vehicle in this Clause, rt Is important tq note for context that the CAPL Operatinq 
' is on ROFR values (since the 19/1 dqcument). title 
! the 1990 document) vyithout apparent issues or any 

Procedure has dictateg the use of arbitration for the resolution of strategically qrrtical disputes on ROFR values jsinqe the 19/1 dqcument). title 
preservinq well issues (singe the 1990 document) and many " production tacility" issues (since t" 
apparent broliferation of arbitration proceedinqs. 
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y) The Clause cqntemplates use of a sinqle arbitrator, vyhjch would typically be appropriate fqr the Iqvy tq modest value Transactions for vyhich the 
PTP Is most likelyto be used. The applicable Parties yvould often use an arbitration panel of three arbrtrators for hiqh value Transactions, althouqh rt 
would be unlikely that those Aqreements would use the P1 P. 

The ADRIC Arbitration Rules and the Arbitration Act each allow an arbitrator to be appointed tt the Parties are unable to aqree. 

yi) There are limrted grounds on whiqh tq appeal or overturn an arbitration award under Sections 44 and 45 of the Arbitration Act Section 44 allows 
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j j i i j A Party may otherwise commence a court action with respect to an outstanding dispute after a failed or terminated mediation. 

Clause 9 03: A revieyv of the jaw about injunqtive relief is found In Gutt Canada Resqurqes Ltd. v. Pembina Resources Ltd. (.1994) 152 A.R 74 
(Alia. O.B.).jl vyas a dispute about the appointment ol a newoperatqr under a pre-CAPL Operatinq Procedure. The Court found that the plaintiffdid 
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this Subclause. The Purchase Price for those Affected Assets will be payable by the 
purchaser at the Closing Time for the disposition of those Affected Assets, but in no event 
later than 45 days aftecthe Closjnq Time hereundei;. 

G. Termination Election If Vendor Disputes Value-Th'is Subclause applies jf: (i) Alternate 2 has 
been selected to apply in Subclause 8.02B: (ii), the purchaser elects to terminat̂ ^ 
Agreement under Paragraph (d) thereof: and (iii) theyendor does not agree yyith the value 
allocated bv the Purchaser to the Affected Assets for which the title Defects remain 
uncured. In such event, the yendor may. by notice to the purchaser within twg, Business 
Days aftei.thePurchaser's notice to terminate th^ Agreement, require the applicable values 
to be determined under the dispute resolution process in Article 9.00. If the yendor serves 
that notice, the Parties will be deemed to have agreed to delay the Closing Iim& until ^^r^ 
Business Days aftet, the determination of value of the Affected Assets under Article 9.00. at 
which point Subclause 8.02B will again apply usinq the values so determined, subiect to anv 
obliqation of the Vendor to comply at that time with anv applicable Riqht of First Refusal 
underthe Title and Operatinq Documents. 

9.00 DISPUTE RESOLUTION 

9.01 Consultation And Neqotiation In Good Faith, 

The Parties will attempt to resolve any dispute between them arising hereunder through consultation 
and negotiation in good faith. ^ 

9.02 Arbitration Proceedings 

A Party that wishes to pursue further proceedings for a dispute that was not resolved throuqh 
neqotiatiorymust refer j^to binding arbitration for final resolution if il,pertains to one or rnore of: 

the degree to yyhich it is reasonable for theyendor to exclude rights from the Surface Rights 
for its other operations under the definition of Surface Riqhts in Clause 1.01; 

any adjustment under Article 4.00; 

the value or allocation fo^a Right of First Refusal notice under Subclause 7.01 B; or 

(^ if required under Clause 8.02, the value of Assets for which any Titie Defects remain 
uncured thereundec 

Each Party to the dispute will have a fair opportunity to participate in the preparation of the 
description of the mandate to be provided to the artjitrator and to present its perspective on the 
issue(s) in dispute durinq the arbitration process. Unless otherwise aqreed. anv such arbitration (and 
anv other arbitration the Parties aqree to conduct hereunder) will be conducted in Calqan/. Alberta in 
a timely manner bv a sinqle arbitrator under the "ADRIC Arbitration Rules" of the ADR Institute of 
Canada Inc. (or anv replacement for them), in conjunction with the Arbitration Act (Alberta). Except 
as otherwise provided in this Clause, a Party mav commence a court action for anv other dispute. 

9.03 JLimitation Periods And Interim Relief 

A. Suspension Of Limitation Periods-for the purpose of detenmininq anv applicable limitation 
periods (and provided the Requlations pemiit an extension thereof), all limitation periods 
pertaininq to a particular dispute will be suspended for an arbitration, from the time: (i) a 
Party issues a notice to arbitrate under Clause 9.02 for a matter specified in any of the 
enumerated Paraqraphs thereof: or (ii) the Parties otherwise aqree in writinq to arbitrate that 
dispute, as applicable, until 45 davs after termination ofthe arbitration underthe Requlations 
and the associated processes qoverninq that arbitration, or such later date as mav be 
aqreed by the applicable Parties. Subject to the precedinq sentence, each Party waives all 
riqhts it may have to assert the expirv of anv such limitation period durinq that time as a 
defence or bar in any civil proceeding for that dispute. 
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apply: potentiall sposrtions, possible Kegulationsl 

Investment Canada Acf" The Investment Canada A ĉt (Canada) yvas enaqted in 1985 to "provide for the review of siqniflcant Investmetits in Canada 
bv non-(Janadians in order to ensure suqh benetit to (janada". Pursuant tq subsections 14.1(1) and (2) of the Act, startinq asof April 24 2015. the 
reviewable threshold is an enterpnse value ot $600MM for an investment to acquire control of a Canadian business (whether or not it is controlled 
by a Canadian) by a World Trade Orqanlzation (yVTO) member The same ttireshold applies for non-WTO mernbers that are investing In a 
Canadian business that, jnirnediatelv prior to investrriertt. was controllecJ by a WTO investqr. The enterprise value of a business is calculated usinq 
sections 3.4, 3.5 and 3.6 qf the Inyestment Canada Regulations, If the investment is being made by a WTO member that Is a state-qwnec 
enterpnse, the reviewable threshold is reduced lo an enterprise valueof $375MM, That value is scheduled to increase every two years unttl 2021, 

ling acquired L.._ 
size qfthe business. Ifthe entire potential interest ovyned exceeds 50%. the Transaction will be subieqt to the Act. Acquisition of a minority interest 
may be subiect to the Act if there is an aqquisitign of a controlling interest in a corporation, which holds the minonty workinq interests. For more 
information, refer to https://vyvvw.ic.qc.ca/eic/site/ica-lic.nsf/eng/lk00064.html#p4. 

Competition Act: The Competition Acf (Canada) Is a qomplex federal law governing business conducted in Canada. One relevant component ofthe 
legislation is the regulatiqn of merqers: Underthe Act, merqers of all sizes in all seqtors of the egonornv are subjectto review. "The purpose ofthe 
revievy IS tq determine rt the proposed merger pr;events or lessens competrtion. or if it is likelyto do so. Seqtion 92 outtines some factqrs that may be 
cgnsidered bytheCgmpetrtion Bureau (Bur-eau) to determine rtthe rnerqerwlll limrt (gampetition. In qeneral, merqers are viewed positively. For more 
information refer to http://wvyw.competrtionbureau.qc.ca/eic/site/cb-bc.nsf/enq/Q3423.html. 

In adcjrtion. the Cornmissioner of Competitiqn must be nqtified of all mergers that exceed both party size and transaction size thresfiqids priorto 
connpletion. These thresholds are currently S40()MM and $87MM respectively, but should be reyiewed at the time of anv applicable Transaction. 
Failure to notify is a criminal offence. The Notifiable Transactiqns Requlattons set gut the procedure fqr calculatlnq the aggregate value of assets 
and gross reyenues from sales for purposes of the partv-size (seqtions 8 and 9) and transactipn-size thresholds (seqtions 10 and 11). According tq 
seqtion 6 and 7 of the Requlations. the effecrtive date fqt; these calculations Is nqt the dateof the transaction but the last day ofthe period qqvered 
by the rnost regent audltecl financial statements In whiqh those assets have been taken into accqunt. Although it may seem unlikely that the 
Cqmpef/l/onAcf wquld apply to a Transaction that uses the PTP, it is possible that it could applyto a heavily impaired property because the property 
value threshold is based on book value, rather than the value of IheTransaction, The above interpretation only applies tq scenarios involving a 
100% asset acquisition; the guidelines yary depending on transaction type. For rriore information, refer to 
http://wvyw competitionbureau.qc.ca/eic/site/ct)-bc.nst/enq/03420.htmlffs2 1 

A'p'pfoyal u"rid"er the Canada Petroleurn Resources'Act, 'Bbth'fhe'(Ja'/iacra" Petrdle'u'm Reso'u'nfes Act ^Canada)' 'a'rid'th'e leglslatibh enacted "with"" 
respect to the Nova Scotia and Atlantic" (Newfoundland) Accordslnclude provisions Uiat are relevant tc>.VendorsaridPij"rchasr s. Section B6 "ofthe 
CPRA provides that a disposrtlc5n that could result In the transfer of an interest In a production licence is of no effect until the Minister consents to rt. 

il) If at least one ofthe Parties Is a Canadian subsidiary of a U.S. company.yendors andPurchasers must also be aware ofthe possible Impact of 
the U.S. Hart-Scott-Rodino Antitrust Improvements Act. That act would apply mostty to merqers. While rt can applyto large asset purchases, rt is 
unlikely to apply to the purchase of oil and gas reserves because of an apparent $500MM US fair market value exemption for developed properties 

Clause 10.01: This Clause addresses conditions that are Included forthe mutual benefrt ofthe Parties. The Parties may wish to include addrtional 
I conditions for their mutual beneflt under Paragraph 10.01(Q. 

Paragraph 10.01(c): DPurchasers sometimes object to the materiality qualiflcation, and suggest its deletion. The exclusion of that qualification 
would literally enable a to terminate the Agreement for any failure of the..,'endor to comply precisely wrth every provision o f the " 
Agreement, no matter how minor, tt this ever occumed without rBasoi^abie cause, the.Vencor would flnd itsetf in a very awKward posrtion. 

ii) A simple example of the application of this condition would be rta.Vendordid not provide access to rts records to thePurchaser for rts trtle review 
under Article 8.00. (See also Paragraph 6.02(Q)j - -

Paraqraph 10.01(d): The requirement forthe representations and warranties to be current is always a condrtion. However, the Representations 
and Wamanties Certificate is only required ttthe Parties include a Schedule that includes the form of the certificate. The Parties will often choose 
not to include this requirement in lower value Transactions and Transactions includinq only undeveloped lands. 

Paragraph 10.02(a): I) ThePurqhaser's primary condrtion precedent Is that there will not have been material adverse damage to the Assets after 
the date ofthe Agreement/the Effective Date. "AP"u"r"ch"ase"r cannot be expected to complete the ransaction rtthe Tangibles have been materially 
damaged during the period that the.Vendor is maintaining the Assets on rts behalf $ubiecf"toa qualiflcation it there are insurance proceeds 
accming for thepenefit of the Purchaser under Subclause 5.02B. This is a generally accepted condition precedent that permit^thePurchaserjo 
terminate the Agreement because of the.Vendors failure to deliver the subject matter ofthe contract. "The arrangement is no different than is 
generally found in other commercial transactions. Parties sometimes include a definrtion ot "matenal adverse effect ' in larqer I ransactions. 

It Is often presented in the context of damage to the Assets (rather than the Tangibles), subjectto a qualiflcation to ensure that reservoir decline or 
changes in erther commodity prices or the Regulations are not relevant to the detennlhation. The linkage of the conditton to the Tangibles In the 
PTP eliminates the need for that type of gualification. 

ii) The.Vendqr has a duty under Clause 5.01 to notify thePurctiaser promptly upon beqoming aware qf any damage of the type contennplated in this 
Paragraph. In the abserice of that duty orthe inclusion of an obligation forthe to provide a "No Substantial Damaqe certiflcate at Closing, 
thePurchaser may have limited protection with respect tgrnatenal damage qr which rt is unayvare at Closing. However, the inclusion otthis dtiiy 
does not go as tar as to provide thepurchaser wrth protection trom matenal damage ot which the.Vendor is unaware. 

The Parties could easlly^mend this condrtion to require a "No Substantial Damage" certificate tt thePurchaser required the addrtional comfort of a 
certrticate. However, tnis'vvb'uld'be unlilceFv tbl5e'd^6ri'e'f6r'aTrarisa"clibri"f^^^^ 

Paragraph 10.02(c): jjPurchasers will typically have obtained appropriate due diligence searches (e.q. Alberta Department of Enerqy Land Trtles 
Office, Court House. Personal Property Registry: th'e" A1be"rta"Envir6"n"riie"rifal"SIt"e' Asse ), and will require conflnnatiorithat any 
adverse registrations will not affect them after Closing. I he torm ot confirmation that is required will deperid ori thefype of Security Interest, and a 
Office, Court House, PersonafPTopertyi 
adverse registrations will not affect them 

I "No Interest; letter will often be sufficient. 

il) The.Vendor is required to reimburse thePurchaser for its associated registration costs under Clause 3.05. 

Paragraph 10.02(d): DPurchasers might attempt to neqotiate the inclusiqn otaddltional condrtions in the Head Agreement, such as: (a) approval gf 
the Board of Directors or bank financing; (b) specified approvals under the Keg'ulatlons; (c) an environmental review; (d) a produdioh audrt to 
conflrm that production and accounting data provided to it at the time of the offer were accurate and to confirm current production rates; (e) a 
physical Inspection of the Assets to ensure that they are in good working condrtion; and (f) a review of J .V. processing arrangements, etc. 

There are two important considerations to keep in mind when possibly including these addrtional condittons. The first is to ensure that any 
condittons like (c) - (f) are presented in the context of a discretion that must be exercised reasonably. The second is that rt will often be desirable to 
use a date significantly eariier than theJCIosinq Time as the trigger date for those condrtions. Otherwise, theyendor could discover that the 

Purchaser will be exercising rts right to tenninatelfie"T/ai1sa"(tfon"twc days before "Closing. Addressing those types of condrtions eariy in the 
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Competition Act (Canada) is a complex federal 
law governing business conduct in Canada, one 
component of which is the regulation of mergers 
that may restrict competition. Because of the 
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threshold as to the size ofthe Parties and the 
size of the proposed transaction. Specifically, 
the notification provisions require that: (a) the 
Parties and their affiliates have assets in 
Canada that exceed $400MM In aggregate book 
yalue or have gross revenues from sales in, 
from or Into Canada that exceed $400MM for a 
prescribed annual period (Section 109); and (b) 
either the aggregate book value ofthe sold 
assets or Uie gross revenues from sales in, from 
or into Canada applicable to those ass^ ... [157] 
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10.00 

B. Interim ffe//ef-Notwithstanding anything to the contrary in this Article. ̂  Party may, at any 
time it believes it necessary to protect its interest while attempting to resolve a dispute under 
this Article, seek Jnterim or prpyisjonal relief, in the form of a temporary restraining order, 
preliminary injunction or other interim equitable relief respecting that,disputQ. 

CONDITIONS TO CLOSING 

10.01 Conditions For Benefit Of Each Party 

The obligation of a Party to complete the j/"ansactior\is subject to the follovving conditions pre 
that have been included forthe mutual benefit ofthe Parties: 

(a) 

(b) 

(c) 

IdL 

Required Approvals; Any Required Approvals^ill have been obtained; 

Rights Of First Refusal: All Rights of First Refusal will have been exercised, been waived 
or lapsed by the effluxion of time at or prior to the Closing Tim^ 

^Compliance: The other Party will have complied in all material respects with its otjiigations 
under th^ Agreement to be perfomied or cornplied vyith al: or priqr to the Cjosjng Tim^ 

(e) 

if) 

Representations And Warranties Correct: The representations and warranties made by 
the other Party under Article 6.00 were, true and correct in all material respect̂ ^̂  
Effective Date, the execution of the Agreement "and "the Closing t i m ^ exce"p"t" for those 
changes thereto that necessarily arise as the result of the operation of the provisions of the 
Agreement, and. if required by the Agreement, the other Party will have delivered a 
Representations and Warranties Certificate to that effect at Closing; 

No Action Or Proceeding: No third party claim that would materially and adversely affect 
the Assets is or will be pending before anv court or Regulator/ Agencv seeking to restrain or 
prohibit the Transaction: and 

Additional Conditions: Any additional conditions precedent for the mutual benefit of the 
Parties that are specified as such in the Head Agreement, which are deemed to be made 
under this Clause for all purposes hereunder. 
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10.02 Conditions For Benefit Ofpurchaser , . , - - - { Deleted: Transferee 

The obligation of the purchaser to complete the acguisition he 
conditions precedent that have been included for its sole benefit: 

- - -1 Deleted: Transferee 

(a) 

(b) 

(c) 

(d) 

No Substantial Damage: Except as consented to in writing by the j^urchaser or as covered 
bv insurance proceeds for the benefit of the Purchaser under Subclause 5.026. no 
substantial unrepaired damage or physical alteration of the Tangibles will have occurred 
between the eariier of the Effective Date or the date of the Agreement, as applicable, and 
the Closing Tim^which;/vould materially and adversely affect the value of the Assets; 
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Delivery Of Conveyance Documents: The yendor will have deliyered to ^h^_P [̂ch^_^ !̂_ a 
General Conveyance and those other documents and materials described in Subclause 
3.03A that are to be provided to thePurchaser at Closinq; 
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Discharge Of Security Interests: If reguested bv the Purchaser, bv notice to the Vendor a 
reasonable time prior to the Closing Time, tiie yendor will have dejiyere(d to thepurchaser. 
at no cost to thepurchaser. registrable djscharges of all Secunty^fo 
letter that is satisfactory to thepurchaser. acting reasonably, from the financial institution(s) 
or other third parties holding those Security Interests; and 

Additional Conditions: Any additional conditions precedent for the benefit of the J-'urchaser 
that are specified as such in the Head Agreement, which are deemed to be made under this 
Clause for all purposes hereunder. 
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process also allows the.Vendor to consider an alternate purchaser much eariier than would otherwise be the case. This is particularly important rt a 
property is being sold through a'cbrripetrtive blddlrig riiechahisnri of clbse fo'yeaf"end; (See'alsbsubclause'10705^);; ] 

A sample of this type of condrtion follows: '; Review: The Purchaser will have completed a review of 
, through which thePurchaser is satisfied, acting reasonably, wifh ; ' ' """ 

Deleted: 

_ prior to { D e l e t e d : ^ 

As noted in the annotations on the definilion qf Envirqnmental Liabilities and on Paragraph 8.01 (b), Purchasers will sqmetirnes stmcture a condrtion 
about the status of Environmental Liabilities that is also linked to ari environmental defeqts provision analogous to the Title Defeqtsprocedure in 
Artemate 8.02B(2) Tills would allqw modif ications to tfie Purghase Pnce and a potential termination nqht at certain value thresholds. This stixicture 
would more typically be used for larqer value Transactions, thouqh. 

11) As noted in the annotations on Trtle Defects and Article 8.00,.Vendors should be reluctant to aqre&to accept asubjective titte reyleyycqnditiqrv. 

lii) As noted in the qeneral annotations on the introduction of optional Article 8.00, there is an increasinq trend to require the due diliqence process 
' - ^ t l i r 

Deleted: 

Deleted: Transferee 'fpel 
Del Deleted: Transferee 

- | Deleted: Transferor 

l lge. . . 
to be cqrnpleted prior to execution qf the Aqreement. This apprqach is addressed expressly as of the 2017 PTP thrquqh modifiqations whereby 
Article 8 00 has becqme an qptiqnal Article. This provides eaqh Party with greater control qver any neqotiations reguired lo resolye any neqative 
matters encquntered in the due diligence revievy. and ultimately increases deal qertainlv if the Parties are able to resolve those matters This allows 
each Party to know if there are material problems befqre exeqution, rather than finding thernselves in a potential lingering dispute after the 
Agreennenl is executed. This approach may be particularly attractive forthe more straightfqrward Assets forwhich the PIP would typically be used, 
and it also offers a signrticant potential simplrtication rt the Assets comprise only undeveloped lands, 

Paraqraph 10.03(c): The Purqhaser Is reguired to acjdress any deposrtregulrernents applicable tort underthe Regulattoris (e.g, due to rts Licencee 
Rating). Ihe Parties will sometimes modify this lo refiecttheir particular needs (e.g.. small deal in whichthe Purchaser does not involve rts lawyer): 

I ParaqraptylO.03(d): The.Vendor may also choose to add addrtional condrtions precedent in the Head Agreement under Paragraph 10.03(c^. This 
will typically bea mariagernent appfoval "coridltlbri or condrtions respectinq specified approvals underthe Requlations. The latter would frequently 

I mimor additionaiPurchaser conditions, so might be Included as a mutual consideration under Paragraph 10.01(Q. 
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Deleted: 

Clause 10.04: The condrtions In Clauses 10.01 10.02 and 10.03 may be waived bythe Party forwhich Uie condrtion had been included. However 
a Party cannot waive any outstanding Rights of First Refusal. The waiver mechanism under this provision is one ofthe major reasons why required 
consents underthe Regulations should be Included as a mutual condrtion under Paragraph 10.01(©. - | Deleted: e 

Subclause 10.05A: DThe reference lo any conditign precedent in (Clause 10.01.10.02 qr 10.03 includes each additional condrtionjncluded in the 
Head Aqreement pursuant to Paraqraph 10.01(f). 10.02(d) or 10.03(d). Each such additional condrtion is treated as rt rt were made in the PTP. 

li) The release contemplated In this Subclause relates to "all further qbliqatjqns hereunder"' and does not extend to any onqqinq obligations under a 
confidentiality qlJliqation that may still rernairi in effect, as contemplated in Subclause 16,0tB. Interest on any Deposit is addressed in Clause 2,05 
and, in a defaurt scenano. in Paraqraph 12.01(c). 

Subclause 10.0£i£: As noted in the annotattons on Paraqraph 10.02(d), the addrtional condrtions included in the Head Agreement will often be 
conditions that should t3e"cre"afed w"ell hefdfe Closing. This Subclauseplaces the brius on the Party"r"e(3u"e"s"tirig"ahy suchlrite'rfrii'c^^^^ 
address rt In a ttmely manner as rt Is deemed to have been waived rt that Party does nol notify the other Party by the prescribed time that an interim 
condition has not been satisfied. 

{ Deleted; B 

Clause 10.06: This Clause reiterates the common law duty of the Parties to use reasonable efforts to satisfy any condrtions precedent. 
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10.03 Conditions For Benefit Of yendor •T Deleted: Transferor 

The obligation of the yendor to complete the disposition hiereunder is subject to the following 
conditions precedent that have been included for its sole benefit: 

-1 Deleted: Transferor 

(a) 

(bL 

Required Payment: The J^urchaser will have tendered to the yendor in the prescribed 
manner all amounts required to be paid by thepurchaser hereunder at or prior to the Closing 
Tim^ as applicable; 

_Delivery Of Conveyance Documents: The j^urchaser will have delivered to the yendor 
copies of a General Conveyance and, insofar as provided to the Purchaser for execution for 
Closing under Subclause 3.03A, the Specific Conveyances executed by thePurchaser; 

(c) Required Regulatorv Deposits: If the Purchaser reasonably anticipates, based on the 
Regulations or its Licencee Rating as of the Closing Time, that a deposit will be required 
under the Requlations to effect the approval of anv licence transfers for anv of the Wells or 
Tanqibles. it will have provided the Vendor with reasonable evidence that the Purchaser has 
deposited the amount required, or estimated to be required, with the Purchaser's lawyer or 
such other nominee of the Purchaser as is acceptable to the Vendor, with an irrevocable 
direction to pay it to the appropriate Requlatorv Authority promptly after Closinq: and 

(d) Additional Conditions: Any additional conditions precedent for the benefit of the yendor 
that are specified as such in the Head Agreement, which are deemed to be made under this 
Clause for all purposes hereunder. 

10.04 Waiver Of Conditions Precedent 

-'-I 
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The Party for the benefit of which any condition, precedent has-been included may vyaive in whole 
or in part, by notice to the other Party. However, neither Party may waive the existence or operation 
of any Right of First Refusal or any condition that has been included respecting Required v^pproval%. 

10.05 Failure To Satisfy Conditions 

A. Right To Terminate Agreement-\f any condition precedent in Clause 10.01, 10.02 or 10.03 
has not been satisfied at or before the Closing Time, and it has not been waived under 
Clause 10.04 by the Party for the benefit of which it was included, that Party may temiinate 
th^Agreement by notice to the other Party. In such events Closiriq vvjll not proceedj and̂  
Parties will be released fi'om all further obliqations hereunder, except for: (i) the handlinq of 
any Deposit under Article 12.00 because Closing did not occur; (ii) the confidentialitv 
obligations under Article 16.00; and (iii) anv liability for breach of Clause 10.06. 

B. No Right To Terminate Agreement After Closing-\ Party may not terminate th^ Agreement 
^fter Closinq for the other Party's failure to satisfy a condition precedent. >^y re 
Closingfqr.the failure to satisfy such a condition will be limited to damages, if applicable. 

C. Deemed Satisfaction Of Certain Conc//f/ons-Notwithstanding the preceding Subclauses of 
this Clause, but subject to Clause 10.04, each,additional condition precedent included in the 
Head Agreement under Paragraph 10.01(e), 10!b2(d)" or i6.03(^^Jf_any,"^^^^^ 
satisfied on or before a specified tim^, prior to the Closing Tjm^ wjll be deerned to hâ ^̂ ^ 
met or waived., unles^the Party for the benefit of which it exists notifies the other Party prior 
to that time that the condition has not been met. 

10.06 Parties To Exercise Diligence With Respect To Conditions 

Each Party will proceed in good faith and use Reasonable efforts with respect to all rnatters vvithin its 
control to satisfy the conditions referred to in Clauses 1(3.01. 10.02 and 10.03. A Party that fails to 
comply with its obligations under this Clause with respect to a particular condition may not rely on the 
failure to satisfy that condition as a basis for the termination of thg, Agreenient under (Djause 10.05. 
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Purchaser that it will serve as operator for Assets held with third parties. (See, for exarnple. Clause 2 09 of the 1996. 2007" "arig 2Df^C"APL" 
Operating Procedure-, which addresses what Is implicrt in eariier versions bftne CAPLOperatirig Procedure and pre-CAPL documents^ and Clause" 
307 ofthe Operating Procedure in the 1996 and 1999 PJVA CO&O Agreements.) 

ii) The secqnd sentence was added as of the 2017 PTP as rt js typically includecJ In industry's A&D Aqreements..The.Vendorjnay also sometimes 
be comfortable with a more onerous obligatton in the Head Agreement to facilitate the process. 

There mav be circumstances, thouqh, in which a Vendor would be unwillinq to accept the retention of that sentence in its Aqreement. 

Clause 11.02: i) Insofar as thePurchaser will be replacing the^/endor as operator of the Assets, any signs on the site will have to be changed 
- i l J c c ^ accordingly. The Parties should coordinate the replacement of any^igns to erisufe that they are always in compliance wrth the Regulations arid that 

there is always an emergency contact number for the property. The 6U "dai"wiridb"vv"Fs' Included because of the timing of registrations and the" 
possibility of remote or seasonal locations or a large number of field locations; This "p'enb'd vvilF^ometlmes be" t6q"roriq"or too short, such" that th'e"' 
Parties miqht modify the timing to surt their unique circumstances, as lonq as they remain coinplla'rit" with'the Requlations" (Fe:bh"t"a1riirig" any" 
required conse"rifs"fro"in the'R'e'qulafdrv'A'u'tho'rlty'l.There cases in vyhich the Purchaser's interim approach isto add stickers to the " 
existing signage, so that there is an updated emerqency response number shortly followinq Closinq, 

I ii) Another regulatory reg^uirement that the Parties should discuss is any periodicraquirement under th^Regulatlons to conduct pressure surveys. 
The Parties' representatives need to know which Wells have outstanding pressui'e'sLiivey bblFgaflbris as of Closirig; 

Clause 11.03:1) This Clause was introduced in the 2017 PTP. 

Paragraph (o) qf the definrtion of Excluded Assets recqgnizes that the Excluded Assets include certain excess materials stored temporarily at the 
location of the Assets These materials are surplus to the needs fqr the Assets. They are typically held erther by the Vendor for its own account c5r 
for the account ot rtsert and third parties other as ioint property of the well owners. 

It is the better praqtiqe for the Vendor to remove any such excess materials prior to the Purcfiaser-'s site visrt. Failing Uiat the Vendqr shquld Identify 
any such materials during the site visit and remove them pnor tq Clqsing. Given operatiqnal logistics, the provision has been structured to provide 
the Vendor wrth the flexibilrty to remove those excess matenals wrthin 45 days after Closing, unless otherwise agreed by the Purchaser. 

ID Parties will sometimes choose tq delete this Clause or tq modify the ttming. Negattve priqr experiences of some Purqhasers. for example vvill see 
them bejnq very reluctant to accept this provision unless there is a qlear identiticatiqn ot the surplus inventory. More flexible timinq miqht also be 
included, for example, rtthe surplus materials are stored at a remote location or if Closinq would occur around breakup. 

Clause 12.01: j) This Clause applies tt Closing does not occur because of the defaurt of one of the Parties, tt provides the Injured Party wrth the 
choice of one of three options. 

Paragraphia) enables the Injured Party to continue to treat the Agreement as binding and enforceable. APurchaser would choose this option tt rt j 
wished to seek specific performance. Specific perfonnance is, in essence, an order of the court that requires a Party to fulfill the obligations ofthe 
contract speciflcally (i.e., sell the applicable assets, rather than pay damages for breach of contract). 

Paraqraph i b ) would apply tt the Injured Partyprefers to commence a legal action to enforce rts ri£hts. Any Deposrt and the Interest accmed j ; 
thereon would be held in trust bythe solicitors ofthe. until resolution ofthe claim, unless there is no dispute that the is the Injured 
Party, tt tt is clear that thePurcnaser is the Injured Party, the Deposit and accmed interest would be returned to it promptly. "[ITote that ay l ndo r / • 
that IS the Iniured Party could be in a worse "posrtion than if rthad elected to prdc"e"ed"urid"e'r'P'a'ra'q'raph"(c5)"jri"d ret the"D"ep6sif as"ari"esttmate of 
its liquidated darnaqesT tt theyendor's damaqes under Paraqraph ' ' 
reguired to pay the e"xcess j o thepurchasec"); ; ; : 

Paraqrapfv(c) addresses the defautt solely in the context of a Deposrt. In essence^ this Paragraph treats the Deposrt as a genuine pre-esttmate of '> 
damages. Ifthe is the Defaurting Party, thePurchaserls entrtled to a refund ofthe Deposrt and the accmed interest. ttthepur"chase"rlsth"e""\ 
Defaulting Party] the.Veridbrls eritrtled to retain the Deposrt and the Interest thereori as liquidated damag;e;s. ; ! ] " !"" ] ' ] ] ] "" ] ]"" ] " ' " ' " ? - o 

If fautt is not an issue (no breach causing damages) and Closing does not occur, the Vendor would be required to retum the Deposrt and accrued v; 
interes^under^ause 2 .0^ ^ V 

ii) Arthough the Vendqr may not previously have involved lawyersjn the Transactiqn. It will typically haye enqaged a lawyer by the time a dispute is \ 
pqtentially on a path towards Irtlqation under Subparagraph 12,01(b)(ii). In the unlikely event that the Venbor has not yet involved counsel at that 
staqe. rt would presumably have the Vendor's corporate counsel manaqe the Deposrt as the dispute evolved. «' 

ilDPurchasers might prefer that theprovlsion include a general restriction that the.Vendor's remedy necessarily be limited tothe Deposrt, if any, and 
the interest which accrued thereon, as liquidated changes: If such a "mecharilsrii" vvere used; "a"Purc:has"e"r's remedies arguably should be" nrhited"fd" 
speciflc performance or the return of the Deposrt and accrued interest and damages not exceeding the ariiburit of the Deposif "" ',\ 

iv) Paragraph (c) was expanded in the 2017 PTP to add the "havinq reqard to" phrase to reinforce the conclusjon that the Deposit and accitied 
interest reflected liquidated damaqes if the injured Party chose to treat the Aqreement as terminated and to limrt rts remedies to the handlinq ofthe ', 
Deposit. 
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11.00 OPERATORSHIP 

11.01 Operatorship And Third Parties 

Nothing in th^Agreement wjlj be interpreted as an assignment of theyendor's rights as ô ^̂ ^̂  
any of the Assets under the titie and Operating Documents or as any assurance by the.Vendor that 
thepurchaser will be able to serve as operator for any of the Assets thereunder at or after Closing. 
The Vendor will take such steps with third parties under the title and Operating Documents as are 
reasonably appropriate to enable the Purchaser to be substituted for the Vendor for those Assets 
then operated by the Vendor. 

11.02 Signs And Notifications 

After Closing, the .Vendor and purchaser yvill coordinate the removal of any signs that indicate the 
yendor's ownership or operation of the Assets. It will be the purchaser's responsibility to erect or 
install any signs that may be required by the Regulations to indicate that thepurchaser is the owner 
or operator of the Assets. Thepurchaser will complete any such replacement of signs yyithin 60 days 
aftecthe Closing Time, and yieyendor may proceed with the replacement of those signs at the 
purchaser's expense, insofar as they are not replaced by that tirne. It vyill also be the purchaser's 
responsibility to notify suppliers, contractors, governmental agencies, gas transporters and other 
affected third parties of its interest in the Assets as soon as practicable, (but in no event longer than 
60 davs) aftecthe Closing Tim^ 

11.03 Identification And Removal Of Vendor's Excess Inventory 

Prior to Closing, the Vendor will identify to the Purchaser anv excess inventory of materials 
described in Paragraph (o) of the definition of Excluded Assets. Unless othenA îse agreed in writing 
bv the Purchaser, the Vendor will remove that excess inventory within 45 davs after Closing. 

12.00 FAILURE TO CLOSE AND DEFAULT 

12.01 Remedies Of Injured Party 

If a Party (the "Defaulting Party") fails to comply with an obligation under the Agreement and Closing 
does not occur as a result, the other Party (the "Injured Party") may, by notice to the Defaulting 
Party, elect: 
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(a) 

(bL 

(c) 

to continue to treat the Agreement as binding and enforceable; 

_to treat the Agreement as terminated because pf the Defaulting Party's failure to fulfil its 
obligations and, ifthe Injured Party so decides and subject to Article 9.00, pursue a claim for 
damages, provided that any Deposit and interest accrued thereon under ^ause 2.0^will be: 

jetumed to thepurchaser if thepurchaser is the jnjured Party; or 

(ii) retained in trust by the yendor's solicitors until the resolution of the dispute if the 
yendor is the Injured Party or there is a dispute as to which Party is the Injured 
Party, in which case those amounts will be applied towards satisfaction of the 
damages or promptly retumed to thePurchaser, as applicable, in due course; or 

if there is a Deposit, to treat the Agreement as terminated by reason of the non-fulfilment of 
the obligations of the Defaulting Party and to limit the Injured Party's remedy for that default 
to the handling of the Deposit on the basis set forth in this Paragraph (c). If the Defaulting 
Party is the purchaser, the Deposit and the interest accrued thereon will be forfeited to the 
yendor as a genuine pre-estimate of jiquidated damages and not as a penalty, havinq 
reqard to the Base Purchase Price, the amount of time between the date of the Aqreement 
and the Scheduled Closinq Date (or any extension thereto aqreed upon in writinq). the risk 
that the Vendor mav not be able to enter into another transaction respectinq the Assets for 
similar consideration in a timely manner and the time and expense ofthe Vendor's efforts to 
complete the Transaction. If the Defaulting Party is theyendor, the Deposit and the interest 
accmed thereon under Qause 2.0^will be refunded to thepurchaser forthwith. If the Injured 
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Clause 12.02: 1) Interest should accme whether or not the Party entrtled to payment has given the other Party notice of its intention to charge 
interest. The inclusion ofthe regardless phrase should eliminate the risk that pnor notice is required, as was held in Renaissance Resources Ltd. 
V. Metalore Resources Lto., [1984] 4 W.W.R. 430 (Alta. Q.B.), affirmed, [1985] 4 W.W.R. 673 (Alta. C.A.). 

ii) This Clausgwould apply primarily in the context of Article 12.00. 1^ would also apply: (a) if interest accmed under Alterriate 2 of Clause 2.0^ 
because of a delay in Closing; (b) In the unlikely event that the, was prepared to Close wrthout full payment ofthe Purchase Price; (c) If a 
Party does not pay amounts required under the adjustments process (Article 4.00); or (d) If a Party does not comply with liabilrty and indemnificiatlori 
obligations. The prime plus 2% mechanism in the provision is analogous to default provisions in typical industry agreements, such as Clause 5 05 
of ttie 201^CAPL Operating Procedure. '__ 

Subdause 13.01 A: I) Note Uie disttnct treatment between liability and indemnity. Ifthe disttnction between the two is blurred, the Parties face the 
nsk that the provision could be h'eFdtohe solely an obligattori tb Indemnify, with the Party sufferlnq the loss not being abre'tbrely bri the Cfause to" 
provide tt with a remedy. See Mobil Oil Canada, Ltd. v. Beta Well Service Ltd. (1974), 43 D.L.R. (3rd) 745 (Alta. S C., App. Div.). Subseguent 
decisions, however, indicate that Courts are willing to look at the wordinq In its context. See, for example, TransCanada Pipelines v. Potter Station 
Power Ltd . [200210 J No 429 (Ont. S C.), affimied [20031 O.J. No. 1579 (Ont. C.A.). Alberta v. Western Imgation Distrid, [20021 A.J. No. 1085 
(Alta. CA.) and Herron v. Chase Manufacturers Inc, [20031 A.J. No, 865 (Alia, C.A.). 

ii) This Subqlause,is based on the qeneral belief that a.yendor should only be liable to thePurchaser for any tterris included iri the representations 
and warranties, suble"ct"t"q""a'q'u'anfication for'fraud"and the survival periods contemplated by Clause 6,05 and ijubclause 13.QIC. I here is no 
general ;prior to indemnrtytromtheyendqc, as in the qeneral indemnity type prqvision qften used in industry aqreernents in the 1980s and 1990s 
and as included1n.Alternate2qf the 2000 PT P. ( Ihe pi;oblem wrth the lorrner Alternate 2 qeneral indemnity approach is that it exposed the yendoT 
to some risks that the Parties had decided aqainsf addressinq in the Vendors representations and wamarities when they were neqotiated.) 

IIP If aPurchaser perceives a partjcu[ar problern vyitli the Assets rt should attempt to address rt i n ^ specific representation or warranty^ 

ivLlti ropriate to include a comparable stmctur&under Clause 13.02 because ^c)st-Clqsing Uasses and Liabilities suffered by theyendor 

annotations ; / i Cfause 13.03.) 

d byt 
arefarmore likely to be due to thePumhaser's actions or omissions than a breach of" rts limrted Tepresentations and warranties. See also the 

v )^ lause 5.0^ provides ary indemnrtication to theyendor insofar as J is actinq on behalf otthePurchasei; urider Article 5 00 ancl Its acts or 
omIssFdris "do not constrtute (jross Neqiigenqe qr Wilful Misconduct. The detiriitlqn of Gross Negligence qr Wilful Misconduqt inti-oduced in the 2017 
PTP includes the comespqnding prqtection that had been included in the 2000 PI Pjhat a,Vendors actions thereunder that would otherwise be 
"gross negligence or wilful misconduct" will not be treated as such rt done with thepurchasers express instmction or approval. 

vi) The responsibility for liability and indemnrtication Is triggered bythe Effective Date, rather than thej3losing Time. This is because the.Vendor 
has been maintaining the property on behaltof thePurchaser under Article 5.00, wrth Article 13.00 premised on Closing having occumed. (See also 
the annotations on CTlause 3.02.) 

vii) Reviewers are remjnded of the yendor's duty under Clause 5.01 to notify the Purctiaser of any substantial damage to the Tangibles prior tq 
Closing. Similarly, the Vendor would be reguired tq disclose any nevy lawsurt pertaining tgthe Assets because ofthe representation in Paraqrapti 
6.02(b) that there are no new lawsurts that would have a material adverse affect on the Assets. " 

viii) The Vendor remains responsible In contract for performance of other obliqations to be performed by rt after Closinq. subject to Clause 5,08. 

Subclause 13 01B:p.Th^remecjy provided by Clause 13X)1 Is distinct from the contractua(remedy available for breach of a representation or 
warranty (Article b.uu). Lt does not operate to e>r 
ha broader remedies for the subject matter of 

does not operate lo extend any representation or warranty. In the absence of Subclause 13.01B, a Party arguably 
)r the subject matter;of the representations and warranties. This would come as a major surprise to a, that 

had stmctured ils representations and warranties so carefully. I o minimize this possibility, the survival periods in Clause"TS.ITf and Clause 6.O^arg^ 
consistent. (See Petroleum Law Foundation Papers - Abbott, op. crt. at p.68.) 

ii) Clause 6.0^states that a Party alleged to have breached a representation or warranty is not precluded from raising the defence that the other 
F'arty did not, in fact, reFybn" I f ' If sOccessfuf, this would mean that "the other PartyWould "nof have damages fbr slich aPreach; 

Subclause 13.01C: 
obllgatioris. 

i) One of the most contentious Issues historically had been the Vendor's attempt tq limrt itsjiability and lndemnificatior\^ 
le inrtial industry experience vyith A&D Aqreements:purchasers sqmetimes araueqtriat there should be no limitation perioffftf^ 

the document, such thafthe normal legal linilfatlon period should apply. In the alternative, they request that the limitation period should be at 
least 18 or 24 months. Ignoring the obvious self-interest position,.vendors historically hacVtwo reasons"7br objecting to long limrtatlon periods. 

The first is the fact that a^/endor Is usually selling a property to reduce its G&A costs and potential trallinq liabilities by getting out of 
entirely. Except as is necessarily required, a,. wants lo forget about the property as quickly as possible once rt is sold. It wishes to r 
rts continuing administrative obligations once rt has disposed ofthe property, not maintain therri. 

The second is the decreasinq ability of the.Vendor to defend itsett overtime with respect to any claims commenced by aPurchaser under (Clause 
13.01. Ayendor vyilTseldom continue to morirtor operations follovying the "disposrtion of a prbperty; such that it Is "not well positioned tq d e f e M T 

. On the other hand, the legal burden faced by a, to prove rts case jproof on a balance ot probabilrtieslremains constanT 

an area 
mirilriiFze' 

The handlinq in the PTF* reflects the qenerally accepted yvay to handle the issue in industiVs A&D Aqreerrients, subieqt to the qualrtiqation that there 
may be special circumstances in any qiven Transaction that may warrant a modification of some type to the qeneral obliqation for a known problem. 

ID Atthough the inclusion qf a limrted survival periocj forthe Vendor's representatiqns and wamanties is qenerally accepted, the duration of tlie period 
is sometimes a matter of neqotiation. Ihe norm fias become one year for material 1 ransactions, with six mqnlfis sonietimes used for minor 
Transactions invqlvinq nqn-oberated properties^ In industry's initial experiences with A&D aqreements In the late 1980s and early 1990s, 
Purchasers sometimes attempted to neqotiate 18 or 24 month penods. 

The survival period was modified from a neqotiated number of months to one year Iri the 2017 PTP to refiect the most typical outqome. Parties that 
prefer a different survival period in Subqiause 13.01C and in Subclause 6.05A are tree to negotiate rt. It vyill nqt be uncommon for example, fora 
vendorto amend this period to six mqnths lor a rninqr value dispqsitiqn or a Transaction involving only undeveloped properties. This survival period 

• i Ve '" does not enable the Vendorto avoid its contractual obligations for J.V. and royalty audits under Subclause 4.020, howeverT 

Clause 13.01-Misc: There may be circumstances in which the nature ofthe Vendor's retained interest in the Excluded P&NG Rights is such that 
sau\ 

Excluded P&NG Rights. This is partlqulariy the case it the Vendqr then holds a 100% yvorkiriq interest in the Exqiuded P&NG Riqhts. Anv suqFi 
the Purchaser reciulres a cqntractual liability and indeninif ication obliqatiqn from the Vendor wrth respeqt tq its onqqinq actlyitles with respect to the 

iqh -
provision vyquld link the obligation tothe handlinq ot Losses and Liat^ilities and Extraqrdlnary Damaqes underthe Aqreement in a way that is similar 
to the handlinq of "Reserved Fornialions " unper the CAPL Farmout & Rovaltv Procedure. This outcome seems fairly intuitive rt the Vendor and rts 
Affiliates have a 100% interest in the Excluded P&NG RiqhTi: 

It becomes much mqre qomplicated. thouqh. ttthe Vendor and its Affiliates haye a lesser interest at the relevant time or ttiey subsequentiy dispqse 
of ttieir interest. A yendor considerinq such a provision miqht lirnrt rts application to the situation in which it held a 100% workinq interest in the 
appliqable Excluded P&NG Rights because of the qontrol it would have over activity dunng that penod If that restriqlion were nqt inqiuded, rt.wo.uld 
need tq ensure that its obligation is limited tq the share ofthe applicable Lqsses and Liabijlties prorated tqits workinq interest in the aqtivity that 
caused the Losses and Liabilities (i.e,, a 50% share qt the Losses and Liabilities it rt qnly held a bO% interest). Iii addltiqn. it yvould probably reguire 
any such provision to be clear thai it only applies to the yendqr and rts Affiliates that are suqqessor;s in interest suqh that the provision would no 
lonqer apply if the Vendor subsequently disposed rts entire interest in the Excluded P&NG Riqhts to an arm s lenqth third party. 
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Party elects to proceed under this Paragraph, it will be deemed to have waived all other 
remedies that may otherwise have been available to it at law or equity for that default̂  
subiect to anv application of Subclause 2.OSD to any required adjustment for GST/HST. 

However, the Injured Party will be deemed to treat the Agreement as binding and enforceable until it 
elects, by notice to the Defaulting Party, to apply Paragraph (b) or, if applicable, (c) of this Clause. 

12.02 Interest Accrues On Amounts Owing 

Subject to Subclause 8.02^ any amount owing to a Party by the other Party hereunder after Closing 
and remaining unpaid will bear interest, compounded and computed monthly at the rate of tw 
percent per annum above the Prime Rate, from the day that amount was due to be paid until the day 
it is paid, regardless of whetherprior notice ofthe accmal of interest hereunder has been qiven. 

Deleted: D... any amount owing to a[ p 5 ] 

13.00 LIABILITY AND INDEMNIFICATION 

13.01 Responsibility Of yendor 

A. yendor's f?espons/d///fv-This Clause 13.01 is subject to: (i) the Vendor's responsibility for its 
Gross Neqiiqence or Wilful Misconduct under Clause, 5.08 with respect to the manner in 
which it has maintained the Assets on behalf of the Purchaser: (ii) the Vendor's responsibility 
for fraud with respect to the representations and warranties made by it and anv other 
information provided by it to the Purchaser hereunder, as contemplated in Clause £.05; (iii) 
the limitations on Losses and Liabilities for which the Vendor may be responsible under 
Clausa 13.03; and (iv) the potential responsibility of the Vendor for certain Environmental 
Liabilities under Subclause 13.04B.Provided Closing has occuned. theyendor will: 

(a) be liable to thepurchaser for its Losses and Liabilities; and, in addition 

(b) indemnify^ hold hamiless and defend thePurchaser, its Affiliates and tha directors. 
officers, ^nd employees of the Purchaser and its Affiliates from and against all 
Losses and Liabilities; 

as a direct result of the yendor's breach, on or prior to the Closing Tima of any of the 
representations and warranties of the.Vendor under tha Agreement, except any Losses and 
Liabilities insofar as they are caused by a breach of the Purchaser's representations or 
warranties under Article 6.00 or by the ^ross Negligence or ^ i l ful jvysconduct of the 
Purchaser, anv of its Affiliatea. the respectiva directors, officers, agents, employees of the 
Purchaser or any of its Affiliates or any assiqn of the Purchasei;̂  

•/yO-^ t̂gP-^(°(l f?f Remedies-The responsibility prescribed by the preceding Subclause is not 
a title warranty., and does not creata (i) an extension of any representation or warranty made 
by the Vendor undec Clauses 6.01 and 6.02; (ii) an additional remedy for the .Vendor's 
breach thereof; or (iii) any extension of the Purchaser's rights under Clause 8.02 with 
respect to Title Defects. 

Period To Initiate C/a/m-Subject only to Subclause 4.02^ and in the absence of fraud, no 
claim or action may be commenced by thePurchaser under this (Î lause, unless, within one 
veacaftecthe Closing Tima the Purchaser has provided written notice describing the claim 
in reasonable detail Jo the.Vendor. Tjie Purchaser hereby waives any rights it may have at 
law or otherwise to commence such a claim or action after that period in the absence of such 
a notice. 

13.02 Responsibility Ofpurchaser 

C Deleted: Transferor 

This Clause is subject to: (i) the Vendor's responsibility for its Gross Negligence or Wilful Misconduct 
under Clause 5.08 with respect to the manner in which it has maintained the Assets on behalf of the 
Purchaser: and (ii) the Vendor's responsibility for fraud with respect to the representations and 
warranties made by it and anv other information provided bv it to the Purchaser hereunder, as 
contemplated in Clause 6.05.Provided Closing has occuned, thePurchaser will: 
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The inqlusion qf such a proyisiqn In the 201 "7 PTP as an optional Subclause was considered. However, the conclusion was that it would be a 
distraction relative to the potential benefit rt offered. 

Clause 13 02: Except insofar as caused by the Vendor's fraud qr Gross Neqiiqence or Wilful Misconduct, the Purchaser will be liable to and 
indemnify the Vendor for rts Losses and Liabilrties accminq from the Effective Date? 

The use ofthe Effective Date fgrthe assumptiqn of this obliqatiqn is continqent on Closinq having oqcunred forthe applicable Assets tt uttimately 
refleqts a linkaqe betvyeen the financial benefits that acqrue to the Purqhaser as a result of the adiustments for production frorri the Effective Date 
wrth the nsks associated wrth activities respectinq the Assets durinq the same period, (See also Clause 3.02 and the related annotations.) 

Subclause 13.03A: D The total of thej^/endor's liabilities and indemnittes underthe Ajreemenf including the claims relating to its representations 
and wairarities. vVill riotexceed'flie consideration forthe Assets under.aubclause A.~This had oeen an optional Subclauseln the 2000 PI P. and 
has been chariged because it Is qene 
included as Addendum I. the Purchas 

_ qpti 
raph in the sample Schedule of Elections and Modifications 

ant to modify this for smaller Transactions. 

ii) There have sometimes been suqqestion^that the liability for a breach of representation should be limited to the amount paid forthe applicable 
Asset. I here are, however, two problems associated wrth that view. The first Fs that the breach of a representation respecfing a Tarigibre;fdr" 
example, could have an unrecognized domino effect on other Assets. The second is that such a provision would, in effect, eliminate damages for 
the breach of a representation respecting the Miscellaneous Interests (typically valued at not more than $10), even though their existence (i.e., a 
production sale contract) may have induced thePurchaser to purchase the Assets. 

ijj) Purchasers sometime^request a similai;cap on thePurchaser's legal responsibilrty because of the belief that the limitation should be reciprocal 
This is not appropriate, assuming the caveaf emptor principle in 13.04 Is maintalried. Oncethe has disposed ot the Assets there 
are basically ways in which rt would have a claim against a under Clauses 13.02 and 13.U4 -Ta) tt the.yendqr is responsible for 
losses of third parties because of delays in the tbrinal recognrtion process under third party agreements; (b) if theyendor retains an interest In a 
portion ofthe Leases and holds thePurchaser's Interest in trust; (c) tt a third party commences a clalrri ancl jncludes the.yendor as a defendant 
because of i;s,;/leep pockets involvement in the property the incident alleged occurred; and (d) if egulatory uthorities move along the 
chain to a previous owner wltfrrespect to Abandonment aridTReclamatlon Obligatiqns cstother bnyironnienta[ L"Iabinti ; „ Arthough unlikely, these 
events could happen at any time. The property value at the time of the deal would have little relevance with respect to a major environmenta' 
problem 15 years later. The most obvious context for such an event would be with respect to a sour gas well, an old oil well or an old facility. 

Subclause 13.03B: i) Thi&was an optional provisipn In the 2000 PTP. forwhich the financial threshold was also to tje negotiated. The optional 
elements vyere changed in the 201 ( P IP because of prevailing industry practices. I he aubqause^ets a minimum $25.oqatnresnoio tor any ciaim» 
to ensure that the Partie^are not allocating resources to immaterial claims. This threshold applies fo claims of either Party. 

This amount may be too high for srnall Transaqtions and too joyy for Transaqtions at the higher end ofthe value spegtmrni for yvhich the PTP is likely 
tq be used in practtce The saniple Sctiedule ot Elections in Addendurn I jncludes a reminderfor users to qonsider rtthis threshold is appropnatetor 
their Transaqtion Wh i l e a blank could have been included (asm the 2000 PTP). thjs would have reguired an additional election when the 525,000 
threshold will probably be guile reasonable for many Transactions for which the PTP is most likely to be used. 

ID A higher threshold, such as $50 000 had been consiciered yyhen preparing the 2017 PTP There yvere three reasons for using a $25.00(3 
threshold. The first yvas the nature ofthe typical low to modest value Transactiqn forwhich the PTP vvould mqst likely be used. Thesecong yvas that 
there are_relatively lew claims that escalate in practice, such that the numberqf clairns being escalated at ertherjhreshold would probably be gurte 
similar. The third was that the inqlusion of a higher threshold yvould potentially .offer a reinforcement for a Party (tvpicajlv the Vendor) to oe 
gismissive of cqncems below the hiqher threshqld without considerinq the potential merits of the concems. To mitiqate the pqtential fqr small claTrns 
to be escalated, the provision is stmctured so that any recovery is only for the amount in excess of the prescnbed claims threshold. 

I Clause 13.04: This Clause provides that thePurchaser is acquiring the Assets on an;^s is^basis. Thepurchaser is assuming full responsibilit; 
forall^vbandonmentand Reclamatiqn Obligations otherErivIrqririierilal Llabintie"s"arid obliqations accmedor thereafter accruinq with respect to the 

I Assets, except for any claims tt may have tor fraud orthe breach otthe Vendqrs r'epresenfation^wrth respect lo the conditton ofthe Assets under 
Clause 6.02. While this principle Is generally accepted at this time, rt can still be the most contentious provision In a particular Agreement. 

I Environmental concerns continue to qain impqrtance. The public Interest may at some point require that any party involved in theproperty overtime 
I could be held responsible for at least those Environmental Liabilrties that accmed cfuring rts perib J of ovvriership; '.Verid'ors anci Purchasers; 

therefore, should not be assessing the law as they know rt, but the law as rt might be. Again, the key is to ensure that a Party's obligations are 
backed by financial viability. 

A detailed review of the environmental issues associated with an asset sale is beyond the scope of these notes. There are many infomiative 
articles that have been written about the topic. (See, for example. Legal Education Society Of Alberta Seminar Materials On Major Acguisrtions And 

I Divestitures In The Oil Industry [1990-02-28]-"Structuring A Divestiture Of Oil And Gas Properties To Protect Against Environmental Liabilities" by 
I Al Hudec, Jackie Sheppard and Joni Paulus.)"ln addrtion, most majors and large intermediates are likelyto have detailed intemal policies onthe 

environmental aspects of A&D transactions, and all relevant A&D personnel sriould be aware of corporate policies In this area. 

Some general comments follow: 

I (a)_The provision is basically an ^as is^or caveaf emptorprovision. The primary onus is qn thePurchaser tq use rts due diligence revievy to 
discover all patent (evident) arid latent (present, but not visible) defects associated with the Assets, subject to two important legal principles 
The first is that theyendor cannot mislead thePurcliaser about the conditton of the Assets through a fraudulent suppression ofthe tmth or ar 
active non-disclosure o fa material latent defecf Fhe second^j a possible duty of a ^ ' lo disclose latent dangerous condltioris to a 
Purchaser if the defect would not have been readily apparent to "a,pL,"-L.- . in a reasonable due diligence review. Corporate policies of many 

s, however, go beyond those principles. They require the to disclose all significant environmental concems of which rt is aware 
to the, , such that a. would generally have more confidence in operated properties being sold by reputable 

I ip) It is the better practice for.Vendors to conduct a preliminary environmental review of a property and to mention briefly the results of that review 
in any sale brochure. In addrtion, "theJJeridof "shquld "provide a tour of the property for prospectiy"e"Purchas"er"s p"ribrtofh"e'drs"p"qsIti6iVari"d" 
encourage them to take that opportunity to inspecTthe property, tt may also be attractive to provide the'cdmpahies so inspecting the property 

I wrth a copy of the, 's initial environmental review, wrth a suitable disclaimer respecting its reliability. 

(c) Purchasers may wish to conduct a full environmental assessment ofa property to attempt to minimize the possibility of being forced to assume 
accrued Environmental Liabilrties. It is important, however, for a. not to sacrifice its objecttve forthe pursurt of a document that 
ideally protects its abstract legal rights. An expensive environmental assessment typlcally dbes not make good business sense the value of 
the roperty is not large, the is reputable and an initial inspection ofthe property does not indicate a signiflcant possibilrty of material 
environmental damage. Any such review provisions should be addressed in negotiations and reflected in ttieT-lead Agreement, as noted Inthe" 
annotations on Paragraphs 8.01(b) and 1D.02(d). 

(d) Atthough thePurchaser's reasons for objecting to this type of provision are obvious,Purchasers may not fully appreciate a.Vendor's ratiqnale 
forthe inclusion of such a provision. A reputable is not attempting to use the provision as a shield to protect rtfrom responsibility for 
problems that rt was able to 'Conceal';from aPurchaser. I t has at least four major reasons for rts inclusion. 

Firstly, rt wants to ensure that thePurchaser assumes full responsibility for Its subsequent activrtles and the abandonment and reclamation of 
all VVells and fleld Infrastructure being assigned to tt, insofar as fhe Regulations enable" th eye'rid or tbfree rtsert of th at responsibility. Suppose 
thafthe provision differentiated between the Abandonment and Reclamation Obligations willinqly assumed bythe (and taken into 
account bythe Parties In the determination ofthe Purchase Price) and other Environmental Liabilrties that accrued priorto the Effective Date 
forwhich the.Vendor remains responsible. Where would this line be drawn? When did the Environmental Liabiirt .accrue, and how much 
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(a) be liable to the.Vendor for its Losses and Liabilities; and, in addition Deleted: Transferor 

(b) indemnify,, hold harmless and defend the.Vendor, its Affiliates and tha directors, officer^ and 
employees of the Vendor and its Affiliates from and against all Losses and Liabilities; 

as a direct result of any matter attributable to the Assets and occurring or accruing on or subsequent 
to the Effective Date, except any Losses and Liabilities insofar as they are caused by a breach ofthe 
.Vendor's representations or warranties under Article 6.00 or by the ^ o s s Njpgligence or /̂Vilful 
JVIisconduct of theyendor. its Affiliates or tha directors, officer^ or employees of the Vendor or anv of 
its Affiliates. The responsibility prescribed by this Clause, however, does not provide an extension of 
any representation or warranty made bv the Purchaser under Clauses 6.01 and 6.0^ or an additional 
remedy for thePurchaser's breach thereof. 

A. Limitation On Vendor's Responsibility-:^he .Vendor's total liabilities and indemnities to the 
Purchaser under the Agreement, including any claims relating to anv breaches of tha 
representations and wananties made by the Vendor under Article 6.00. will not exceed the 
Purchase Price, as adjusted under Clause 4.02, except insofar as due tcyfraij^ 

Minimum Claim Amount-,f̂ o claim will be made against a Party by the other Party under the 
Agreement unless the total Losses and Liabilities alleged by the Party making the claim 
exceed $25,00Q> Ifthe Parties agree, or a court determines, that those Losses and Liabilities 
exceed that amount, the Party responsible for those Losses and Liabilities will be 
responsible for them for that claim only insofar as they exceed that amount. 

13.04 Assets Acquired On "As Is" Basis 
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Acknowledgements By Ptvrc/iaser-Notwithstanding the previous provisions of this Article, the 
purchaser acknowledges that it is acquiring the Assets on an "as is" basis, as of the 
Effective Date. ThePurchaser acknowledges that: (i) it is familiar with the condition of the 
Assets, including the past and present use ofthe Petroleum and Natural Gas Rights and the 
Tangibles: (ill the .Vendor has provided the Purchaser with a reasonable opportunity to 
inspect the Assets under Clause 8.01 if Article 8.00 was selected to apply or prior to 
execution of the Agreement if Article 8.00 was not selected to apply; and (iiiithePurchaser 
is not relying upon any representation or warranty of the .Vendor as to the condition, 
environmental or otherwise, ofthe Assets, except as is specifically made under Clause 6.02. 

Purchaser's Assumption Of Environmental Liabilities-ProVided Closing has occurred and 
subject to anv responsibility specifically retained by the Vendor under Subclause 13.04D or 
otherwise under the Agreement, thepurchaser will: ..^.----f 

(a) be solely liable and responsible to the.Vendor for its Losses and Liabilities; and, in ...---T 
addition 

(b) indemnifyJiojd harrriless .and defend the .Vendor, its Affiliates and tha directors, 
officer^ and employees of the Vendor and its Affiliates from and against all Losses 
and Liabilities; 

Deleted: Transferee...urchaser [ ...[45] 

Deleted: Transferee 

Deleted: Transferor 

Deleted: and ...old harmless af - r47i 

as a direct result of any matter attributable to any Abandonment and Reclamation 
Obligations and other Environmental Liabilitiespertajning to the acquired Assets, regardless 
of the date from which they may have accrued and without regard to their cause or causes. 
In addition, the.Vendor will also retain those other rights and remedies available to it under 
the Regulations, under the common law or otherwise with respect to any claim it may have 
against thePurchaser with respect to those Losses and Liabilities. 

Purchaser's Release Of Vendor-Except as otherwise provided specifically in the Agreement, 
Jhe Purchaser hereby releases the.Vendor from any claims it may have against the.Vendor 
with respect to all Abandonment and Reclamation Obliqations and other .Environmental 
Liabilities,.with respect to the acquired Assets under the Regulations, at common law or 

Deleted: and Abandonment and 
Reclamation Obligations ...ertalnln[ [-431 

Deleted: T...he Transferee...urch^ [-491 



e) 

accmed prior to the Effective Date? This is particularty a problem tt thePurqhaser's personnel change, tts financial condttion worsens or a 
subsequent assignee acquires the Assets, since there may be a motivation to attempt to alter the origirial expecfatloris;" 

_Secondly, the.Vendqr simply wants to forget about the Assets as quickly as is possible once they are sold, rt wishes to minimize rts continuing 
administrative and legal bPligaflbris" "orice'rt has'dls'pbsed "oTthe property, not riialhtairi therri."" 

_Thirdly, rt would be ven^difflcurt for a.Vendor tq defend ttsett effectively againstany subsequent claimunless rt had conducted a full baseline 
environmental assessriient priorto the disposrtion and had continued to monitor the property following the disposition. An expensive baseline 
study may be conducted for a valuable property. It Is not a practical alternative, though, for the typical property being disposed under a 
rationalization program or the typical Transactlori for whiqh the PTP is used. Moreover, ayendor would face great difficulty in protecting rtsert 
with respect to a non-operated property anyway, given rts limited knowledge priorto the disposrtion. 

^Fourthly, the corporate environmental policy of many.Vendors is likely to prohlbrt them from retaining Environmental Liabilrties above those 
prescribed bythe Regulations. 

_The provision urtimately provides for an arbitrary allocation of legal responsibilrties, something that industry accepts every day in "knock for 
knock; drilling contracts. (Legal responsibility under those contracts is detennined by characterizing the type ofthe loss. Fault is nof an issue.) 
APurchaser that is sufficiently concerned about the risks associated wrth the provision should take this risk into account when submitting its 
bid. It must reciogriFze, ttigugh,'thaf the modiflcation may jeopardize the acceptance of the" bid; 

No matter how soundly an indemniflcation provision has been structured, the Indemnification given by aPurchaser only provides meaningful 
protection ttrt has significant flnancial worth. This will not pose a problem ifthe proposed; is a financially strong company which the 
.Vendor's past experience dictates will be a pmdent operator. If, on the other hand, theyendor is not confldent ofthe financial vlabilrty ofthe 
prospeaivepurcliaser, tnej^endor will be reguired to assess the risk associated wrth the dlsjioslttoti, 

--[ Deleted; Transferee 

- | Deleted: Transferor 

Deleted: extremely...difficultfora [ ... [1901 

-1 Deleted; Transferor 

- | Deleted: Transferee 

Deleted: Transferee...urchaser only p( [1911 

This would be a two-pronged examination - an assessment of the Purchaser's financial strenqttvand the applicable contingent Abandonment 
and Reclamation Otiligatiqns and other Environmental Liabilities. It is important to recall thatlhe 'schoiceofa.^ alsoimpacts 
the other Interest holders rt the.yendor holds less than a 100% working interest. 11 is not appropnate to sell to a of dubious financial 
viability ttthe other owners would inherit the risk that the • may not be able to fulfil its obligations. Occasionally, the financial strength 
of a bidder which offered a lower price will justify the rejection ot aliigrier bid trom a company with questionable firiaricial strength. 

(f) Sometlmesthe Abandonment and Reclamation Obligattons associated wrth a property wrth Irttle remaining producible reserves will be so great 
that a.Vendor would prefer to abandon the property trian assume the risk of selling to certainPurchasers. 

Deleted; ofthat company...and the a|( ... [192] 

(9) _Notwithstanding the previous notes, there will be circumstances in which there will be certain types of Environmental Liabilrties for wfijcfythe 
.Vendor will retain full responsibility as a specified exception. One example might be a one-time spill that occurs off the we IslteTri 
circumstances in which the Parties agree that the will remain responsible for remediation. Another common exception would be the 
srtuation In vvhich theyendor is assigning a well licericeTbran abandoned well for ..reclamation is not then complete. The, 's 
agreement to accept that assignment be subject to the completing the reclamatton ofthe applicable surface rights. 

(h) The Iqgistics of conducting a site review respecting potenttal Enyironmental Liabilities are such that a Purchaser should be cautious about 
acguiring a property dunng the winter. 

(D See the annqtatiqns on the definition qf Environmental Liabilities in Clause 1.01 for sqme comments on "vvhite map" Agreements. While rt is 
unlikely that the P I P would be used for an Agreement of a scale that wqulcl potentially use a "whrte map" stmcture, those commerits haye 
been Inqiuded in the annotations Ijecause of the likelihoqd that the PTP will be used as a reference document when reviewing a draft of a 
different form of A&D Agreement that has been prepared by another Party: 

Subclause 13.05B: i iThe Party with the obligation to indemnify will generally be primarily managing any Frtlgation. The Subclause does not provide 
that Party with exclusive control of the litigation because of the belief that a Party should always beable to retain independent legal counsel. 

~[ Deleted: Transferor...endor would pre( [1931 

Deleted; where...the Transferor...end( [1941 

of an ongoing relationship between the Parties and their land personnel will also mrtlgate this nsk 

Clause 13.06: This Clause is included to faqilitate enforcement of rigfits wrth respect to representations and warranties that the Vendor mav still 
enforce against a prior vendor under an eariier agreement relating to the applicable Assets. 

Clause 14.01: 1) Both the,yendor and Purchaser want to ensure that the other Party retains its full rights and obligations through Closing. 
Purchasers may request lhatthey be pennitteJto assign their Interest to an "/filiate priorto Closing. This request shoulo be considered on a case 
by case basFs and the waiver granted only to a specified fflliate. An otherwise acceptable; .;'chaser may have unacceptable .fflliates. 

11) There will be many circumstances in which an assignment to an^fflliate or a speciflc third party will be contemplated at the time the T/ansaction 
is negotiated. The Parties could easily modify this Clause to address their specific rieed or Fri the Head A'g'r'eenriehV 

lli) The.Vendor may be required to dispose of an interest because of an exercised ROFR, an earning or payout recovery under the Tttle and 
Operating Uocu'riients.the gperatiori of Clause"5.T)3 of to"ad"cfre's's'trtle''deficiericles"re"."q;:"a"iiv"r"e"quir^^^ a"s"srqrim"eritt6"a"''"sllerit"p"artri"e"r'L"""" 

Clause 14.02: Theyendor wishes to ensure that tt will have the right to look to thePurchaser as a guarantor itthe Purchaser subsequently assigns 
rts interest. The typicalprovision usually states something such as, A party may not assign rts interest in this agreementvyithout the prior written 
consent of the other party,; a subjective prohibition. The effect of the two provisions is the same. Unless thej'urchaser effected an assignment 
under the typical agreement, theyendor could pursue a claim against the oriqinaiPurchaser. assuminq that rt still exists at the relevant Time. 

Clause 15.01: I) Paragraph (a) provides that a notice may be served on.a Party during its normal business hours on any Business Day. Service 
after normal business hours is treated as receipt qn the next Business "Day. lf a" Party'Fs" "closed on"a"pa"rtic'ula'r'day by rts own choice (i e , a 
schedulectFriday off), the Party will still b"e deemed to have received the notice on that cjay, assuming it ha^a representative to receive it. . 

11) Paragraph (b) does not require the addressee to acknowledge receipt for that notice to be effective. It Is sufficient rt the Party seryina notice can 
demonstrate that rt was sent. The Party serving the notice should not be required to assume the risk that the addressee's personnel do riot hand Fe"' 
the notice property or ttiat rtseguipment is notftinctloninq properly Othenwise. it vyoulcj never know if its notice was effectiye, Iri the unlikely event 
there is actually a problern with receipt, the business considerations are such that the matter wquld typiqally be resqlveb to the addressee s 
satisfaction once the protilem is identitied. j he onus hqwever. is on the addressee to satisfy the other Party of the leqrtlmacy of its request. Th'e 
content in (1) ot Paraqraph (a) Is based on Section 30 of the Electronic Transactions Act (Alberta). 

ili) The reference "other electronic mediumlhas been included to accommodate the Issuance of notices by eanail rtthe Parties choose to Include an 
email address in their respective addresses for service. A notice delivered by ^ a i l will nol be a valid notice rt a Party's address for service does not 
include its ^ a l l address. 

A Party should only consider including an ^ a i l address in its address for service tt rt has processes in place to ensure that e-mail Is checked on a 
regular basis, such that rt not at risk because of vacaflbris, bu'slrie's's trip's,'etc:; ' 

iv) Only a chanqe qf address noticqmay be served by mall. This reflects the practical consideration that the Parties will generally have offices in 
Calgan/ in the vast majority of situatibris'a'n'd the llkelihbbd" that riotices" wil I be servec^in circumstances in vvhich time is of the essence. 

Deleted: Transferor..endor and [ ...[195] 

Deleted: a...fflliate or a specific third F( .. iigs] 

Deleted: Transferor...endor may be re( [1971 

Deleted: Transferor...endorvyishes to[ [1981 

Deleted: delivered to...a Party during j [1991 

- [ Deleted: sending the 

Deleted; -...ail ttthe Parties choose to[ . [2001 

^ Deleted: -...ail address in its address j ... [201] 

Deleted: There Is no provision through which a 
notice...may be served by mail. This r^ ... l202^ 
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otherwise, including the right to name the .Vendor as a third party under any action 
commenced against thepurchaser. -C Deleted: , without limitation. 

Vendor Responsibility For Representations And Fraud-Nothing in this Clause 13.04, yyill 
operate to limit any representation or warranty made by theyendor under Clause 6.02 with 
respect to the environmental condition of the Assets or to affect the Purchaser's right to 
make a claim against the yendor for the breach thereof hereunder or for fraud, subject to 
anv time restrictions prescribed bv (Clause 6.05 or 13.(31^ 

Deleted: Transferor 

Deleted: Transferee 

Deleted: , however, 

Deleted: Transferor 

Deleted: Transferee 

Deleted: Transferor 
13.05 Notice Of Claims 

A. Notification Of C/a/m-lf^ cjaJiT'. |s asserted by a third party after Closjnq in circijmstances that 
may give rise to an indemnity under this Article, the Party against which that claim is 
asserted must give notice thereof to the other Party as soon as is reasonably possible, 
including with that notice reasonable details about that claim. The Parties will consult about 
that claim, and in detemilning if that claim and any legal proceedings relating thereto should 
be resisted, compromised or settled. 

B. Sharing Of Information-A Party must make available to the other Party all information in its 
possession or to which it has access that may be relevant to a claim described ir̂  Subclause 
13.05A. excluding an^communications or correspondence that are subject to leqal prjyjieqe 
Thepurchaser rnust provide theyendor with access to the Asset̂ ^ relates 
insofar as is, reasonably necessary in connection with that claim. No such claim for 
indemnity will apply if the claim is settled or compromised without the written consent of the 
indemnifying Party, which consent may not be unreasonably withheld or delayed. 

13.06 Substitution And Subrogation 

Insofar as is possible, each Party will have full rights of substitution and subrogation in and to all 
representations and warranties by others previously given or made respecting the Assets. 

14.00 ASSIGNMENT 

14.01 Assignments Before Closing 

Prior to Closing, neither Party may assign any interest in or under th^ Agreement or to the Assets 
without the prior written consent of the other Party (which consent may be ^withheld in its sole 
discretion), except insofar as may be required by the yendor: (i) to comply vvith its obliqatiqns 
respecting any Right of First Refusal; (ii)^because of any earning or payout recovery under the title 
and Operating Documents and included in the Permitted EncumbrancesT/jijj as a result of an 
chanqes in the Vendor's interest in the Assets due to the operation of Clause 5.03,with respect to the 
maintenance ofthe Assets durinq the Interim Period; or (iv) to address deficiencies in the Vendor's 
titie to the Assets, such as recoqnition under the Titie and Operatinq Documents of any interest held 
bv the Vendor on behalf of a third party. 

14.02 Assignments By purchaser After Closing 

Deleted: 4 

-T Deleted: , after Closing, 

Deleted: in respect thereof 

Deleted: the preceding 

I Deleted: privileged 

-r Deleted: Transferee 

Deleted: Transferor 

Deleted: to the extent 

No assignment, transfer or other disposition o^any of the Assets by thepurchaser after Closing will 
relieve it from its obligations to theyeiidor under th^ Agreement., 

15.00 NOTICES 

15.01 Service Of Notice 

This Clause is subiect to Clause 15.02 with respect to a chanqe in a Party's address for service. 
Whether or not stipulated herein, each notice and notification required or permitted hereunder must 
be in writinq and served on a Party at its current address for service under Clause 15.02 by. 

(a) delivering the notice to a Party P_ersonajly or by private courier. notice so served will be 
deemed to be received by that Party,when actually dejivere^cJ,Jithat,delĵ ^^ 
business hours on any Business Day. If a notice is not delivered on a Business Day or is 

Deleted: is 

Deleted: ariDitrarily 

Deleted: Transferor 

Deleted: 

Deleted: or 

Deleted: 2 

Deleted: Transferee 

Deleted: this Agreement or 

Deleted: Transferee 

Deleted: Transferor 

Deleted: is 

Deleted: The Transferor will have the option 
to claim payment or perfonnance of those 
obligations from the Transferee or its 
assignee, and to bring proceedings for any 
default against either or all of them. 
However nothing In this Agreement will 
entitie the Transferor to receive duplicate 
payment or perfomiance of the same 
obligation. 

Deleted: Any notice required or permitted 
under the Agreement must be In writing, and 
may be served: 

Deleted: by 

Deleted; at its cument address for service 
under Clause 15.02. 

Deleted: the addressee 

Deleted: provided 

Deleted: such • 



The provision can be modiflecton an exception basis to allow service by mail if qne or bqth qfthe Parties do not have qffjqes in Ca^^ 

y) It is the better practice to serve impqrtant notices under Paraqraph (a). This expedrtes deliverv and provides a ttackinq mechanism if Issuance of 
the applicable notice orthe timinq of rts receipt is challenged. 

vi) Paragraph 1.03(1) addresses the manner in which tq cqunt days and Business Days for nqtices served under the PTP. That Paragraph qenerally 
states that the first day ofthe response period is the day followinq receipt and that expirv ofthe response period failinq on a weekend or statlHorv 
holiday extends rt to the next Business Day: 

Clatise 15.02: D Each Partyjs to notify the qther Parties qf any chanqed address for seryice in a timely manner. This is implicttinthe provisiqn sq 
has been expressly included as a reminder to administrative personnel. Prompt notification ofa chanqed address for service minimizes the nsk that 
time sensitive notices will be misdirectecf 

II) Parties have sometimes purported to use solely a post office box address for servlqe of nqtices iri qlrcumstances in which the Party clearly had an 
offiqe at a readily accessible location from which it was conductinq business on a sustained basis. This (^lause was modrtied as ofthe 2017 PTP to 
prohlbrt the selection of any such address for seryice because of the negative impact this would have on the nqrmal course of busines"! 
corrimuriication (i.e., deliyery of notice to a Party's office by courier). CJne could alsq poteritially argue thatthe Further Assuranqes Clause wou0 
prohlbrt the purported selectiqn of any such address in any event, fhat being said, there will be circumstances in vvhich there will be exceptions to 
this handling, such as when dealing wrth smaller players operatinq from a pnvate residence or in a mral area. 

Deleted: Parties may wish to modify the 
provision 

^Subclause 16.01 A: i) Parties disclosinq siqniflcant confidential information in commercial neqotiations should enter Into an appropriate 
confidentiality aqreenient before any such disclosuTe 

ii) This Clause was signiflcantly updated jn the 2017 PTP. The chanqes in Subclauses 16.01 and C were based larqely on the con-espondinq 
content in Clause 18.01 ofthe 20i5 CAPL Operatinq Procedure. ~ ~ 

iii) This Clause applies in the period leadinq up to Closinq. 

i\i) It is important to remember that confldential information Is not to be disclosed to potentiaiPurchasers at even a data room stage without the 
consent "of ariitfhi;rd; partfes having ;ari ihterest In the cqnf idential informatiori; ff"fe"quir"e"d"u"rid"ertFie applicable Trtle and Operatinq Docu"riie"nts:;; ] 

In this regard, users shquld be avyare that Paraqraph 18.01(d) of the 2007 and 2015 CAPL Operating Procedures provides potential yendors with 
itfa 

I Deleted; 

Ud: 
the mqst tavqurable authorrty forthe disclosure of proiect infgnmation to prospective assignees. "That Paraqraph allows cjisqiosure of infonnafion "to 
a third party that is a bona fide prospective asslqnee.. or to a third party witti yvhich it js conducting bona M e neqotiations towards a merqer. 
amalqamation or sale of shares representing a majority ownership interest of that Party or any of its Affiliates', provided that a confidentialitv 
aqreement is in place wrth the applicable third party. 

By contrast theqorrespondinq provisiqn qf the .1990 CAPL (Paragraph 1801 (c)) permits such a disclgsure 'to a third persqn to which such party has 
been pennitted to assiqn a portion of rts interest hereunder.:.", subiect to a contidentiality aqreement beinq in place wrth the applicable third party. 

Prior versiqns qf the CAPL Operatinq Prqcedure dq not expressly authorize any such disclosure of infqrmation nqt in the pubjjc dqmain. such that 
the qeneral obliqation In the confidentialrty clause therein applies with respect to any such intended disclosure to potential Purchasers. 

y) tt an existinq interest holder were interested In attempting to purchase the Assets in circumstances in which the a 
predated the 2007 CAPL Oi 
proceeded to disclose 
Refusal existed. It would have to prove rts damaqes as part of rts case, thouqh 

t holder were interested In attempting to purchase the Assets in qircurnstances in whiqh the applicable Operatinq Procedure 
P L Operatinq Procedure, rt would potentiall\t refuse its consent to the disclosure of that information. If the.yendor then 
the infonnation, the non-consenting interest holder would posslblyhavea "reriiedy In dariiages, particularly if a Right of First" 

vi) Stqck exchanqe requireryients qenerally require publicly traded companies to make timely, full, tme ancj plain disclosure about developments tiiat 
yvould reasqnably be expeqted tq affect the market value of a companv s stoqk siqniflcanHv The fouridatiqns of this requirement are the qblectives 
tq prqvide all who invest In listed securities yvith equal access to inforrnalion that mayaffectthejrinvestrnent deqisigns and tq minimize the likelihood 
that those yyrth pr-eterenttal access tq undisqiosed information could profit from ttiat knovyledqe. Users should qqnsider the impact of these 
requirements tor their I ransaction in the context of the then cument requirements of each stock exchanqe applicable to them. 

For; this purpose, the cument TSX mIes, for example, provide that "Material informatiqn consists of both rnaterial facts and material chanqes relatinq 
to the business and affairs of a listed company." It is larqely leff to the judgment qf a listed cqmpany to detennine what information is material and 
must be disclosed. However, the TSX may also reguire a public announcement if trading volumes are anomalous or mmours or speculation exist. 

As ofthe sumrnerof 2017. TSX reguirements provide that disclosure is qenerally reguired upon Inforniation becorriinq ktiown to manaqement or. tt 
knovyn. upon the infonnation t^ecoming material. However the TSX ma'v alloyv the disclosure to be deferred If early cfisqlosure couTdcompromise 
the company's interests and the potential harnn caused to the company and rts inyestors bv the disclosure outyvelghs the qonsequences of delay 
(e q., premature disclgsure of an Intentlqn tq attempt to purchase an asset poteritially increasinq the price or disclosure of cqnfidential cqrporate 
infqrmation ttiat would benefit competrtors). The TSX mIes stipulate thouqh. that a company must retain strict confidentialrty it disclosure is 
deferred, and immediate disclosure is required tt there is any leak of the Information. 

The announcerrients must be factual and balanced, "neither qyer-emphasizinq fayourable news nor under^emphasizinq unfavourable news." There 
must be enough informatton contained in the announcement to allow investors to make informed decisions about their investments. 

The test qf yvhether a "Transactign is a "material change' is a subjecttve one as a "Transaction tliat Is "materiar' for one companv vyould not 
necessarily be "'rnaterial" tq another. As noted In the TiiX F^olicv Statement on Timely Disclosure, "The materiality of infqrmatiqn varies from qne 
company to another acqording to the size ol rts profrts. assets and capitalization. the nature of its operatiqns and many other factors. An event that 
IS •'slgrirticant' or "major" in the context of a smaller cqmpany's business and affairs is often not materjal to a large company. Theqompany itsert is 
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yip Infonnatiqn jncluded in Annual Reports and other presentations made to shareholders and the investment qqmmunrty typically extends beyqnd 
that reguired to be disqiosed under securities laws and exchange reguiremerits. The disclosing Party has an obligation not to disclose informatioii 
from the Agreement that could damage the interest of the other Parfy, and Article 17.00 would apply to those public announcements. 

viii) Paragraph (b) recoqnizes that it js nqt feasible to haye a separate confidentiality agreement fqr each disqiosure of infqrmatiqn tq ertiployees. 
contractors, directors, qfticers and Affiliates However, the disclosinq Party remains liable for any Losses and Liabilities suffered by the other Party 
as a resurt of their disclosure of confidential information. 

viii) The reference to legal counsel and financial and professional advisors in Paragraph (c) recognizes that thev receive information in practice. 
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delivered after those, business hours, j i will be deemed to have been received^ at the 
beginning ofthe first Business Day aftec, the time ofthe delivery; or 

_by facsimile or other electronic medium, if included in its address for service.notice^erved 
bv facsimile will be deemed to be receive4 when actually received by that Part>^ if received 
during normal business hours on any Business bay^ or at the beginning ofthe next Business 
Day if receipt is aftei; those normal business hours. A notice served by other electronic 
medium is presumed to be received: (i) when the notice or notification enters the recipient 
Party's information svstem and becomes capable of beinq retrieved and processed bv that 
Party if those events occur durinq nomial business hours on any Business Day; or (ii) at the 
beqinninq ofthe next Business Dav if those events are after those business hours. 

15.02 Addresses For Service 

The Parties' initial addresses for service of notices hereunder are: 

C 

Deleted: normal 

Deleted: Uiat notice 

Deleted: by that Party 

Deleted: next following 

Deleted: directed to a Party at its cun-ent 
address for service underClause 15.02. 

Deleted: so 

Deleted: by the addressee 

E 
Deleted: it 

Deleted: yyithin 

Deleted: following transmission ttthat 
notice is not received during 

A Party may change its address for service by notifyinq^each.other Party, and each Party will notify 
each other Party of anv such chanqed address for service in a timely manner. Notwithstandinq the 
requirements of Clause 15.01. a Party mav chanqe its address for service by mailing that notice to 
each other Party's address for service. />nv such changed address for service will thereafter pe 
effective for all purposes of the Agreement. Unless otherwise agreed in writing, no Party mav select 
as an address for service under this Clause an address that does not permit deliverv of a notice 
under Paragraph 15.01 (a) to a civic address of that Party. 

16.00 CONFIDENTIALITY AND USE OF INFORMATION 

Deleted: ce to 

Deleted: the 

Deleted: . That 

Deleted: will 

16.01 .purchaser's Obligation To Maintain Information Confidential 

Obligations Before C/os/nq-Until Closing, the Purchaser will use information obtained by it 
hereunder onlv for the purpose of the Transaction. Subject to Subclause 16.01C for 
information in the public domain, it will take such measures respecting internal security and 
access to information as are appropriate to keep that infomiation confidential from third 
parties, except jnsofar as the Vendor has aqreed to jts release or the Purchaser discloses it: 

Deleted: Transferee 

(a) as reguired by the Regulations applicable to it, provided that: (i) it will reguest anv 
confidentialitv protection permitted thereunder; (ii) it will use reasonable efforts not to 
disclose the identity ofthe Vendor: and (iii) anv such disclosure beyond that required 
by those Regulations is subiect to the reguirements of Article 17.00 for public 
announcements: 

(b) to its Affiliates and the employees, contractors, officers and directors of the 
Purchaser and its Affiliates insofar onlv as is reasonably appropriate for the 
completion of the Transaction, provided that: (i) the Purchaser is responsible for 
ensuring that each such Affiliate, employee, contractor, officer and director 
maintains the disclosed information confidential under this Article: and (ii) it will be 
liable to, and, in addition, will indemnify, hold hamiless and defend the Vendor from 
and against anv Losses and Liabilities it suffers because of the failure of anv such 
Affiliate, employee, contractor, officer or director to maintain that information 
confidential; 

(c) insofar only as is reasonably appropriate for the completion of the Transaction, to its 
lenders, legal counsel, auditors, underwriters, financial and other professional 
advisors and credit rating agencies, provided that: (i) the Purchaser is responsible 
for ensuring that each such applicable third party takes such measures with respect 
to internal security and access to information as are appropriate to ensure that no 

Deleted: infonnation respecting the 
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ix) Paragraph (d) was originally introducecjjn tfie 2007 CAPL Operating Procedure, and applies to information reguired to be disclosed under legaj 
or administrative proceedinqs Murphy Oil Cq. Ltd. v. Predator Corp [20021 A. J. No. 647 (Alta. Q.B.) Is relevant to this Paraqraph. A Court may set 
aside confidentiality agreements. This reflects tfie policy yiewthat the search fqr the truth" serves a qreater public need than freedom of contract. 
This type of order enables a witness to testify about matters subject to the confidentiality aqreement tt the witness Is willinq lo do so. 

Subclause 16.01 B: The Purchaser's cqnfldentlality qbligatiqns after Cjosinq for information relatinq to the Assets Is qenerally as provided underthe 
Trtle and Operatinq Documents, except as provided under Article 17.00 respectinq public announcements. The latter qualificatiqn respects the 
mutual sensitivity abqut the disclosure of Infonnatiqn about the priqe paid for the Assets. Howeyer, the Purchaser would be obliqated tq keep 
confidential additional informalion rt obtained underthe Aqreernenl that did not pertain to the Assets, exqept insofar as that infonnation were then or 
subsequently in the public domain, as prqvided in Subclause 16.0^ C That obligation wquld remain in effect for any interests onqinally expected to 
form part of the Assets that were excluded from the Assets under Clause 1.02 (e.g., ROFR exercises, any removal as a consequence of the 
Purchaser's due diliqence review or as otherwise aqreed). 

Subclause 16.01C: D This Subclause covers similar content as had been included in the last portion ofthe Clause Included in the 2000 PTP. 

ii) Users should be avyare ofthe important guallflcatiqn in the firstsentence. General information, such as well depth or status, will usually be in the 
public domain. T his does not enable one to argue that all well data Is not cbnfidentFalPecause'thaf particularlrifofmatiori Is Irithe" pu'blic dbriialfi; 

ii) A provisjon comparable to Paragraph (cj ofien includes a statement jhat the infomiation is obtained;;lawfully from a third party under no 
obligation of confidence to the.Vendor." The prqblem yyith such a provision is that rt assumes thatth"e"p'u'r'c'has'e7ha"s full knowledge ;c3fme;;rna;nlier; 
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Clause 16.02: This Clause was introduced In the 2017 PTP. and addresses the Vendor's confldentiality obliqations to the Purchaser. 

Ttie Vendor is pennitted to cflsqiose infqrniation Insofar as is required for its performance gf rts qbliqations under the Aqreement, jncludinq those 
relatinq to any Right of First Refusal and other consents of third parties contemplated in Article "/.OO. Jhe qeneral reference to its obliqations under 
the Aqreement also addresses any Required Approvals, such as under the Investment Canada Act. 

Otherwise, the obliqations In Subqiause 16.01 A alsq aoply. mutatis mutandis, tothe Vendor priorto Closinq and, wrth respect to the commercial 
terms of the Transaction, for the two-year period affer Closing 

Other-Article 16.00; The confidentiality obligation^ in Clauses 16.01 and 16 02 ar^in substltutiqn fqr Jhe obligations in any separate confidentiality 
agreementexecutea Bythe Parties; "After Closing; ariv"s"e"pa"rate'c'drifFdentiajity aqree'riierifwould only re'riiairi iri"effe'd"if tiieParties'(:hb's'e'td riib'dlfv" 
Clause 1.13 so that their separate confidentiality aqreement remained in effect. 

yvhije tfiis yyquld nqt be unqqmmon for a larqe Transaqtion this Is unlikelyto be the case fqr the typical low tq modest yalue Transacrtion fqr which 
the PTP IS likely tq be used This is particularly vyhen Subclause 16.01B offers prqtectlqns for infqnnatiqn relatinq to other interests that ultimately 
were not Included in ttie Assets for which Cjosinq occurred (e.q., any applicatton of Clause 1.02 whereby interests were removed from the 
Transaction due to ROFR exercises. I itle Defects, etc i. 

Clause 17.01:1) This Clause was updated in the 2017 PTP to aliqn more closely to the similar provision in the 2015 CAPL Operatinq Procedure. 

ii) Subclause A requires the Party proposinq the disclosure to provide a draft qfthe proposed release to the other Party at least two Business Days 
before ttie release, insofar as there is a cqnfidentiality obliqation at the applicable time under Article 16.0(3. The release js then subiect to the 
approval of the other Party, which approval may not be unreasonably wrthheld Failure to respond within that two-day penod is deemed approvaf 
Limited exceptions to this qeneral approval mechanism are included in Subclause^; 

iii) Sqme Parties vyill pi;qbably make a corporate preference change so that the consent requirement is a subiectlye qne particularly if that Party is 
the Vendor. A Party will also sometimes require that chanqe for a Transaction in which it is particularly concerned about the potential forthe othe? 
Party to issue a public announcement that presents the information in a way that is desiqned larqely to Increase investor interest in if 

iv) Either Party may Issue a release qn its own behatt under Subqiause B. Priqr approval will not t3et;eguired insofar only as the release is reguired 
tq qomply with securities lavys qr exchariqe requirements applicable to the Party witli respect to material events or material chariqes, as described In 
detail in Annotation (vi) on Subclause 16 01 A. Other releases being made by a Party iricludinq releases of property specrtic inforrnalion in an 
Annual Report, are subiect to the riolification process in Subqiause A. Althquqh prior distribution to tlie qther Parties Is not required for releases 
reguired by sequrrties layvs or exchange reguirements, rt is the better practiqe tq proyide the qther Parties with a draft on short notice for their 
informatloh and feedback. I his is particularly relevant it other Parties are publicly traded and the release would be matenal to their business. 
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such information will be disclosed bv it to anv other third party or used by it for other 
than the contemplated purpose; and (ii) the Purchaser will be liable to, and, in 
addition, will indemnify, hold harmless and defend the Vendor from and against anv 
Losses and Liabilities it suffers because of the failure of anv of those lenders, legal 
counsel, auditors, underwriters, financial and other professional advisors and credit 
ratinq agencies to maintain that infonmation confidential; or 

insofar as is required by anv leqal or administrative proceedinqs or because of anv 
order of a court or any Requlatorv Authority bindinq on it. provided that it will 
promptly notify the Vendor of any such anticipated disclosure and that the Purchaser 
will request any confidentialitv protection permitted thereunder. 

Confidentiality Obligations After C/os/nq-Upon Closing, the purchaser's right to use or 
disclose the, information obtained by it hereuncjer from the yendor yyith respect to the Assets 
will be subject only to: (i) any applicable Title and Operating Documents: and (ii) except 
insofar onlv as required or permitted for a public announcement under Article 17.00, a 
continuinq obliqation after Closinq to maintain confidential information about the commercial 
terms of this Aqreement. However, the Purchaser will continue to treat as confidential under 
this Clause 16.01 anv additional information obtained by from the Vendor hereunder that 
does not relate to the Assets, includinq anv information respectinq interests for which 
Closinq did not occur because those interests were excluded from the Assets under Clause 
1.02̂  Subject to Subdause 16.01 C, the Purchaser will not use any such informatior ,̂ vyith out 
the Vendor's prior written consent , 

C. Obligation Does Not Apply To Infonnation In Public Doma/n-Notwithstandinq the precedinq 
Subclauses of this Clause, the confidentialitv obliqation in this Clause will not apply to 
infomiation insofar as it is in the public domain, provided that specific items of information 
will not be considered to be in the public domain onlv because more qeneral information is in 
the public domain. Forthis purpose, infonnation is in the public domain insofar as it: 

(a) is or becomes publicly available throuqh no act or omission of the Purchaser or its 
Affiliates, directors, officers, employees, contractors or advisors in breach of this 
Article: 

(b) is already in possession of the Purchaser, or anv of its Affiliates, under the Titie and 
Operatinq Documents or without prior restriction on disclosure: 

(c) is subsequently obtained lawfully by Purchaser fi'om a third party which, after 
reasonable inquiry, the Purchaser does not reasonably believe is obliqated to the 
Vendor to maintain that information confidential; or 

(d) can be demonstrated by the Purchaser as havinq been independentiv developed by 
the Purchaser or any of its Affiliates without reference to the infomiation required to 
be kept confidential hereunder. 

16.02 Vendor's Confidentialitv Obligation To Purchasei;, 

The Vendor mav disclose infomiation pertaining to the Transaction, the Agreement and the 
Purchaser's identity, insofar only as is reguired to enable it to fulfil its obligations under the 
Aqreement. including those pertaining to Rights of First Refusal and other third party rights under 
Article 7.00. Except as provided in Article 17.00 with respect to certain public announcments, the 
obligations in Subclause 16.01 A will otherwise apply, mutatis mutandis, to the Vendor before Closing 
and in the two-year period following Closing with respect to the commercial tenms of this Transaction.. 

17.00 ^UBL|C ANNOUNCEMENTS 

17.01 Parties To Discuss Public Announcements 

A. Party To Provide Draft-Except insofar as is provided in this Clause, Article 16.00 respecting 
confidentialitv and the use of information or elsewhere in the Agreement, a Party proposing 
to make a public announcement or release under this Clause will provide the other Party, by 
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^ If aPurchaser does not intend to issue a press release respecting a T/ansaction and the^v'endor is not subiect to those reporting requirements, rt 
maybe preferable for Oieyen'dqr'riot to Tssue a release forthe ".ransaction. The disclosure of the consideration could asslsfother prbspecfi've" 
bidders in assessing theyendor's"stia^yT8r"dttT6f s a l e s " . ' " " " " 

yj) A Party that breaches the obligatiqns in this Clause has Ijreaqhed a contractual obliqation underthe Agreement. If this yvere tq occur priqrto 
clqsinq. It cqujcJ literallyqreate a risk that the qther Party could refuse to proqeed with Clqsinq because of failure to satisfy the Compliance condition 
in Paraqraph 10.01(c). It is unlikely that the other Party would be sufficiently concerned to assert that riqht in practice, thouqh. 

Otherwise, rt pqtentially creates a potential qiairp for damages in clrcumstarices in which the failure to comply with Uie obliqations in Clause 17.01 is 
effectively a release or infonnatiqn in breach of the obligations in Article 16.00. T his is important because ihe Extraorginarv Darnaqes limitation 
does not apply to breaches of Article 16.00. such that damaqes would be detennined in accordance with normal leqal standards. 

Clause 18.01: This Clausa addresses the interrelattonship between the Agreement and the associated Specrtic Conveyance documents, tt 
ensures that the latter do not iriip"a"cS"adv"e"r"s"ery"ujD"o"ri the obligaflb'ris urider the Agreement. In the absence of this provision, the terms of Speciflc 
Conveyances could possibly "merge" with those of the Agreement, such that some of the representations and wan-anties could be extinguished or 
other obligations altered. 

B.C.J. No. 1099 (Clause 18.02: A clause similar tq the first sentence yvas considered in Apex Mountain Resqrt Ltd. v. British Columbia. 
B.C.S.C). affirmed. [20011 B.C.J. No. 1596 (B.C.C.A). The Court found that the provision in tfiat case did not gg so far as to impose an qbligatiqn 

d be inconsistent wrth that aqreement. That provision did not include the "reasonably reguired " gualification histoncally included In the that wou 
CAPL provision 

Clause 18.03: The Vendqr will potentially be very concerned abqut the use qf rts name in qonjunction with the Transaqtion. This is particularly the 
case if the Purchaser Is sharinq a perspective with Investors that rt acquired the Assets at a very favourable price relative to their potential. 

Clause 18.04: The introduction of this Clause in the 2017 PTP reflects the importance of proteclinq personal infomiation that may be obtained over 
the course of the Transaction. 

The nnost sensrtive inforrriation of this tvpe that mjqht be disclqsed Is likely information relatinq to potential employees tt there are any employees 
poteritially associated wrth the Transaction. The Parties should revievv the suitability of this Clause in that circumstance and make anv required 
modifications. 

It is unlikely that Transactions using the PTP would be qf a financial rnagnitude for yvhicfi the Agreement would address the transfer of employees to 
the Purchaser. Given that ernployee issues are beyond the scope of the P1P significant customizatiqn yvould be reguired in the Head Agreement to 
address emplqyee Issues if the P1 P were being used for a I ransaction in which the Purchaser would be hiring any of the Vendor's employees iri 
conjunction with the TransacticSri: 
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newsg. There must be enough information 
contained in Uie announcement to allow 
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1 
The test of whether a transaction would be a 
Amaterial changes is a subjective one, as a 
transaction that would be Amaterialg for one 
company would not necessarily be Amaterial @ to 
another. As noted in the TSE Policy Statement 
on Timely Disclosure and Related Guidelines, 
AThe materiality of Infonnation varies from one 
company to another according to the size of its 
profits, assets and capitalization, the nature of 
its operations and many other factors. An event 
that is Asigniflcant@ or Amajore in the context of 
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notice, with a draft of it for its comment not later than two Business Davs before the 
proposed disclosure to the public. The proposed disclosure is subject to the other Party's 
prior approval, which approval may not be unreasonably withheld. A Party that fails to obiect 
to that disclosure, by notice to the other Party within that period, will be deemed to approve 
it. A Party that issues such a notice will specify the nature of its objection in reasonable 
detail and anv suqqested modifications to the proposed public announcement or release. 

B̂  Regulatory And Securities Reguirements-Except as otherwise provided in this Clause, 
Article 16.00 and elsewhere in the Aqreement. anv Party mav make a public announcement 
or release under this Article about the Transaction, includinq disclosure in an annual report 
or other periodic report or presentation to shareholders or the public. Notwithstandinq 
Subclause 17.01A (but subject to the restrictions herein about use of another Party's name 
or trademark, unless otherwise required under the Requlations), a Party is not prohibited 
from makinq anv such public announcement or release before expirv of the time prescribed 
bv Subclause 17.01 A. insofar onlv as required by the Requlations, securities laws or stock 
exchanqe requirements applicable to it. 

18.00 JMISCELLANEOUS PROVISIONS 

18.01 No Merger 

The covenants, representations, wananties, liabilities and indemnities in th^ Agreement yvill survjve 
Closing, subject to the limitations expressly set forth in the Agreement, including those relating to 
liability and indemnification under Article 13.00. .They will be deemed to apply to the Generaj 
Conveyance, the Specific Conveyances and all other instruments conveying any of the Assets from 
theyendor to thepurchaser. They will not merge with any of those documents, notwithstanding the 
terms of those documents and any rule of law, equity or statute to the contrary, and all such rules are 
hereby waived. 

18.02 Further Assurances 

At the Closing Tim^ and thereafter as may be necessary, each part^ will, on a timely basis and 
without further consideration, complete such other documents and take such other actions as may 
be reasonably required, to fulfil it^ obligations ^nder the Aqreement. However, except as mav 
otherwise be addressed specifically in the Aqreement, the Vendor will not be obliqated to siqn any 
certificate or otherwise make any other affirmation in connection with anv prospectus or other 
disclosure or securities' filinq that Purchaser mav be obliqated, or otherwise wish, to issue or file. 

18.03 Use Of Name 

Subject to Articles 16.00 and 17.00 for pennitted disclosures of information and public 
announcements and except as otherwise expressly provided hereunder, no Party mav use the name 
or trademark of another Party in connection with the financinq of the Transaction or anv other 
activities of the Party, the sale of anv securities or the formation or promotion of any enterprise, 
without first obtaininq that other Party's prior written consent in each instance. A Party mav refuse its 
consent to anv such request in its sole discretion. 

18.04 Protection Of Personal Information 

The Parties recoqnize that there miqht be disclosure under the Aqreement of information about an 
identifiable individual that is personal in nature and is not otherwise publicly available from sources 
that have no obliqation of confidentiality or non-disclosure. Each Party will ensure that it and each of 
its employees, contractors, aqents, officers, directors and Affiliates that have access to information 
associated with the Transaction will comply with all Requlations and other applicable privacy laws 
that qovern anv such personal information that is disclosed or obtained in connection with the 
Aqreement or the Transaction. Each Party will limit the use, collection and disclosure ofthat personal 
information, if anv. to those purposes that relate to the Aqreement and the Transaction, and will 
otherwise limit disclosure of any such personal information to such disclosure as is required by the 
Requlations. Each Party will use appropriate security measures to protect aqainst accidental or 
inappropriate disclosure of all such personal information, includinq direction to its representatives to 
protect and safeguard anv such personal information to which thev obtain access hereunder. 
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Clause 18.05:1) This Clause addresses the circumstance in whiqh the Aqreement is temiinated and Closinq dqes nqt ocqur. Sutjjeqtto any residual 
obliqations, such as the default provisions in Article 12.00, qonfidentiality obligations and public announceinents under Articles 16.00 and 17.00 and 
any prior breach of any representations, warranties or other obliqaliohs, the Parties are otherwise released from their obligations under the 
AqreemenT 

ii) The obligation underClause 10.06 to proceed in gqqd faith and to use reasonable efforts to satisfy the Article 10.00 conditions is an example ef a 
potential obligation for vvhich a remedy may survive Closing. 

ill) Subqiause B addresses the return of rriaterials and the handling of any Deposrt and accmed interest. Purchasers will sometimes request qreater 
flexibility with respect to records relatinq to any summarv information shared as part of an internal manaqement and board approval process. 

Clause 18.07: D This Clause was introduced in the 2017 PTP to facijitate the use of electronic siqnatures for the execution of Specrtiq 
Conveyanqes. Nqtwithstandinq the inclusiqn of this (Clause the effort tq set up an electrqnic siqnature is such that it is unlikelyto be used for most 
of the low to moiJest value Transactions for whiqh the PTPis most likely to be used. That beinq said, it is possible that there could be a larqe 
number of Specific Conveyances on certain modest value Transactions. 

The inclusion of the provjsion also provides the Parties with a sample provision that could potentially be useful when preparinq a custom aqreement 
for a larqe value disposrtion. 

ii) It Is important fora Party that fias aii electronic siqnature qf a representative ofthe other Party to create suitable safequardstq ensure thatthe 
electronic siqnature will be used solely fqr purposes of the Fransactiqn and to remoye it frqni its systems in a timely manner after Closinq. It is 
prudent for a Party that intends to request an electronic siqnature from the other Party to establish prqqesses tq ensure that Uie electrqnic siqnature 
will be used only for the intended purpose and vyill be remqved from rts systems. A Party reguested to provide an electronic siqnature would b'e 
pmdent to inquire about those processes before aqreeinq to provide an electronic siqnature: 

The normal breach of contract remedies would apply for anv breach ofthe obliqations in Subclause 18.07D. 



18.05 Results Of Termination 

Release From Certain Obligations-lf th^ Agreement is terminated prior to Closing, the 
Parties will be released from all obligations under th^ Agreement, except for those rejating 
to: (i) default under Article 12.00; (ii) the handlinq of jnforrnation under Articles T"! 6.p0_ and 
17.00: and (iii) any Representation. yyarrant% or other obligatior\ breachecJ prior to that 
terminatior^. 

Return Of Certain Materials And Amounts-\f th§, Agreement is terminated prior to Closing; 

(aL 4he pu rcha ser vyi jl promptly retu rn to the y_end or or des troy all materials delivered to 
it by the .Vendor hereunder and all copies, summaries or extracts of them that may 
have been made by or for thepurchaser (induding any such niaterials relatinq to the 
personal information described in Clause 18.04). and, upon request in writinq from 
the Vendor, it will provide an executed officer's certificate confirminq, after 
reasonable inquiry by that officer, that this has been done, and 

(bL _^ubject to anv application jof Article 12.00 due to the default pr_alleqed default of the 
Purchaser, the .Vendor yyill prornptly return to the purchaser any peposit and the 
interest accmed thereon under ̂ ause 2.0^ 

For the purposes of Paraqraph (a) of this Subclause, materials delivered to the Purchaser by 
the Vendor and stored by the Purchaser in electronic format will be deemed to be destroyed 
when deleted by the Purchaser, provided that the Purchaser mav retain copies of these 
materials insofar as onlv thev are incidentally stored in its automatically qenerated system 
backups and archives, as lonq as no attempt is made by the Purchaser to retrieve them after 
termination ofthe Aqreement. 

18.06 JEnurement 

18.07 Electronic Siqnatures And Specific Conveyances 

A. Exclusions From This Clause-The authority in this Clause does not apply to Specific 
Conveyances that create or transfer interests in land, guarantees, negotiable instruments, 
documents of title and other documents excluded at the applicable time under section 7 of 
the Electronic Transactions Act (Alberta) or other comparable Regulations that apply. 

B. Potential Use Of Electronic Signatures-Except as provided in the preceding Subclause, a 
Party mav execute any of the Specific Conveyances prepared to effect the Transaction 
through use of an electronic signature. A Party that intends to execute anv of the Specific 
Conveyances through use of an electronic signature will provide the other Party with a copy 
of a sample electronic signature of its applicable representative(s), including with that 
electronic signature the name and title of each such representative. 

C. Electronic Signature Is Binding-The electronic signature of a Party's representative satisfying 
the requirements in the precedinq Subclause that appears on a Specific Conveyance will be 
sufficient to cause the applicable Specific Conveyance to be a valid and bindinq obligation of 
the Party represented by that individual, without need for an original signature on that 
Specific Conveyance, and will be of the same leqal effect and validity as an oriqinal 
siqnature evidencinq execution by that Party. 

D. Used Solely For Specific Convevances-The Parties will receive and use anv electronic 
siqnature provided under this Clause solely for the purpose of embedding it into the 
applicable Specific Conveyances and for no other purpose whatsoever. A Party that receives 
an electronic signature of a representative of the other Party will ensure that it removes that 
electronic signature from its records in a timely manner following Closing, such that it cannot 
be used by that Party for anv other purpose. 
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Clause 18.08:1) This Clause has been included beqause of the possibility that the Assets rniqht be Iqcated in Saskatchevyan Incluciinq this content 
in the PTP simplrties the preparation of the applicable Aqreement and encourages standardization. The content is qf no releyarice rtthe Transaction 
falls outside the scope of the Clause, such that rt was not necessarv to present the Clause as an option that could be selected, 

11) Saskatchewan's Land Confracts (Acft'ons) Acf is intended primarily tq provide mortgaqors yyrth a deqree of protectiqn by requirinq mortqaqeestq 
seek leave of the court before they are permitted to commence foreclqsure prqceedinqs. However, the Act s wordinq can alsq impact aqreed 
Transactions between sufficiently sophisticated Parties, by imposing hurdles the Parties would not regard as appropriate with respect to an"v 
enforcement proceedings relating to Transactions, 

ill) The Limitation of Ciyil Riqhts Act (Saskatcheyjan) limits certain enforcement rights of mortgagees and sellers Amqng other things the Act qan 
impact a Vendors right toreqqveran unpaid balance due in certain circumstances. This would essentially force a Vendorto seek cancellation of the 
Transaction in order to avoid that resurt! 

iv) Corpor;ate bodies are entrtled to agree to waive the possible application of each of those Acts, arid it Is qonsldered a reasonable practiqe to do so 
for Saskatchewan asset Transactions Users need to be avyare. thqugh, that there are guestions about whether other common forms of busines"! 
organizations (e.g., partnerships) can validly waive application of those Acts. 

General Conveyanqe: I) The PTP presurnes that the Head Agreement will be structured so that Uie Head Agreement does nqt convey the Assets 
by its ovyn ternis: Althqugh a conveyance form of document has often been used forthe dispositign of minorvaluepropertles it is expected thatthe 
H I P will often be used for Transactions that would havepreviouslv used that form of docunient. This Is because the P1P will typically provide the 
same process efficiencies for the cqmpletion of minor I ransactiqns (ease of revievy. reduced cycle time, custqmization of representations an^ 
yvarranties tq minqr properties), while providing a much greater degree qf certainty for the Parties in the period betvyeen the Effective Date an^ 
Closinq. Arthough the PTP is much longer than the typical convevarice type agreement, the expectation is that the benefrts of using rt for those 
minor Transactions will be apparent once the Parties are familiar with it 

11) Arthough a form of General Conveyance yvas created In cqniunction wrth the PTP. rt was recqgnized that Parties may preferto include their own 
pretemed fonn of General Conveyance in the Agreement. As a conseguence, it is not part ol the PTP, 

Parties using their own forni of General Conveyance would need to align the terminology in their General Conveyance to the PTP. 

lij) The price/yalue and other matet;ial terms haye been agreed upon at the time of execution of the Agreetnent. However under a Purchase and 
Sale or Asset Exchanqe stmcture, the Transaction will nqt be conriplete (and possession will not pass) until satisfaction of the condrtiqns in Artjcle 
10.00 and Clqsing as further desqnbed in Artiqie 3.00 The execution ofthe General Conveyance bvthe Parties evidences the fact that Closinq has 
occurred and that the Purchaser has acquired the Assets. 

iv) The General Cqnyeyance is a subordinate document to the Aqreement, and Is to be read in coniunction witfi the Aqreement. It is qlear, for 
example, that the deflnrtlons In the Aqreement apply to the General (Jonveyance. and Subclause 1.07A of the PTP is alsc^clear that the Head - - - f Ddidi'mi- okn 
Aqreement and the PTP will prevail Insofar as there is any conflict between those documents. I 

Miscellaneous Annotations 

Undeveloped Lands Transactions: The PTF* offers a platform that can greatly siinplifv the sale qr swap of undeveloped lands. See the sample 
undeyelqped acreage sales and swap included, respectively, as Addendums V-yilatterthe General Conveyance. I hose examples demonstrate the ! n-i-t-ed- VI 
potential efficiency enhancements in processing those Transactions bv using the Pf P. I 

Securities Disclosures: There rnay be a reguirement under applicable securities legislation or stock exchange reguirements for the Purqhasertq 
file a business acquisition report ("BAR") upon a "significant" acguisition of a "business." The BAR is a prescnbed fonn that reguires the liiqlusion of 
histonqal financial stalernents, such thatthe coqperation of the vendor would be required to complete the form. Significance is calculated based qn 
a number of tests (asset, investment, profit and loss), such that the requirernent is specific to the size of the buyer and not based on a threshqld 
Purchase Priqe. A Clause addressing ihis topic was not included in the PTP because the reguirement would be unlikelyto applyto a Transaction for 
which the PTP would be used. 

Consents: The decision to yvrthhoici cqnsent shquld be made very carefully. A third party could be liable for damages if the refusal to grant a 
consent fmstrated a I ransaction and a Court held that the refusal to grant consent was unreasonable. Courts often regard this type of qqvenant as 
being mostly forthe proteqtion of the dispcjsiriq party-tliat anqtherparty may not refuse its cqnsent unreasonably. (See, for exarnple. Cudmore v: 
Petro-Canada Inc 1198614.yy.W R. 38 (B.C.S.C.):) The nsk of damaqes is very real rt a disposinq party lost a disposrtion in a period of falling 
commodity prices because a Purchaser exercised the typical riqht to terminate a Transaction over the unreasonable refusal of a third party to qrant 
a required consent. 

The issue vvas mqst recently qqnsidered in the cqntext of the CAPL qonsent provision jn IFP Technolqqies (Canada) v. Encana Midstreatn and 
Marketing 2014 ABQB 470 (Arta. Q.B ). The facts yvere unusual, in that Encana and IFP had entered Into a JOA using a mqdified 1990 CAPl 
yyliereby IFP held a 20% workinq interest In thermal and enhanqed recovery operations with Encana in circumstances in which Encana retained 
100% qf the interest inprimary prqduqtiqn In essence, this saw the ownership linked to the manner In which Uie rights were produced, such thatthe 
interests were, as the (jourt described them, "competinq workinq Interests," Issues arose after Encana disposed of its entire interest in the properf/ 
to Wiser under an aqreement that basically required rt to earn its interest for conductinq qperations wrth respect to the existinq primary production 
assets, vyhere Wiser's focus was on establishinq primary production trom the lands mere were no protections included in the IFP aqreemerit 
offerinq rt any protections rt the workinq interest owner of the primar/ production riqhts were to proceed with a development of those riqhts. 

The case raised several Issues. One relatecJ to the cqnsent not to be unreasonably yyrtfiheld mechanism iri Subclause 2401 B(e) of the 1990 
docurnent-a parallel proyision tq Altemate 2401A included in tfie ROFR prqcess since the 1990 dqqument. IFP had refused rts cqnsent because of 
the adverse impact it believed that a primary production development could have on its future ability to proceed with a thermal development. 

In revieyvinq the consent jssue, the Cqurt qffered the follovyinq sumrriary gf tfie law on the issue. "The burcJen of proof is on ttie party assertinq 
consent was unreasonably vyithheld": Sundance Investment Corp. v. Richfield Properties Ltd. (1983), 41 .A.R. 231 (Alta. C.A.) " Ihe party whose 
cqnsent is reguired is entitled tq base its decision on its own interests alone ": Coopers & Lybrand Ltd y. William Schwartz Construction Co:( 19801 
31 A.R. 466 (Alta. Q.B ). aff'd 11981! A J . No 537 (Arta. C.A.). "Whether a persqn has acted reasonably in vyitliholdinq consent depends qn all the 
factual qir;cumstances": Exxonmobil Canada Enerqy v Novaqas Canacia Ltd.. 2002 ABQB 455 (Alta Q B.) "The question is not whettier a 
reasonable persqri miqht have given consenf but vvhetĥ ê r a reasonable person couig haye withheld consent in the circumstances": 14552(3^ 
Ontariq Inc. y. yVelbovv Holdings Ltd., 120031 (J.J. Nq. 1785 (Ont. S C.j:). "In Exxqnmobil. Park j reviewed the evidence on an obiective basis to 
determine whether in the circumstances a reasonable person would haye refused to qonsent to the assignment. Proceeding wrth an assiqnment in 
the face of a reasonable refusal to consent is a clear breach of a negative covenant ": Exxonmobil. 

The Trial Judge noted, "The court should not defer to the party wrtfihqlding consent, but must assess the reasqns fqr withholding consent and 
consider vyhether a reasonable person in similar circumstances would have made the same decision. The court should considerthe purpose of th'e 
consent clause and the meaning and benefrt rt was intended to confer." 

One of Encana's key arguments yyas that the wjthholding of consent was unreasonable tt the obieqting party wquld receive as much after the 
dispositign as it would if it had not been rnade. There were primary produqtion assets located on the lands, and there was no cqmmitment b"v 
Encana to adyance a thermal development project. The retention qf riiuqh gf the tenure was also at near-term risk rt no development activrties were 
conducted, vvhere VViser's aqtivrties allqvyed tenure tq be retained for the benefit of IFP. While IFP may haye had an expectation that a thermal 
project would be advanced, that expectation was not shared. As a resurt, the Court found that the consent had been unreasonably withheld. 
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18.08 Waivers For Saskatchewan 

Waiver Of The Land Contracts (Actions) Act-The Land Contracts (Actions) Act 
(Saskatchewan) will have no application to anv action, as defined therein, with respect to the 
Agreement. 

Waiver Of The Limitation Of Civil Rights Act-The Limitation of Civil Rights Act 
(Saskatchewan) will have no application to the Aqreement. or anv mortqaqe, charqe or other 
security for the payment of money made, qiven or created bv this Aqreement, or anv 
aqreement or instrument renewing or extendinq or collateral to the Aqreement, orthe riqhts, 
powers or remedies of the Vendor under the Aqreement. 

-47-



Rights of First Refusal: This overview of Rights of First Refusal is provided primarily for the beneflt of personnel who are not familiar wrth the 
applicable provisions of land and J.V. agreements. Users rnay also wish to reyiewthe annqtatiqns on Clauses 24.01 and 24.02 ofthe 2015 CAPL 
Operating Procedure (or the most cun'ent version of that document then endorsed by CAPL) for further insights on ROFRs: 

In complying with a Right of First Refusal requirement, there are a number of important points to recall, including those that follow. 

D The use of ROFRs has decreased over time. Prior to the 1974 CAPL Operating Procedure, a ROFR vyas the norrn, often because large 
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companies were insistent on inclusion as a cqnlrol mechanisrn on potential disposrtiqns bythe other parties The use of the consent mechanism 
increased after the 1974 pocument began to be used, althqugh many companies continued to Insist on a ROFR as their standai;d election. The use 
of ROFRs has decreased since the early 1990s because ot industry s expenences with A&D activrtles and recognrtion tiiat eaqh party is probjablyi 
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seller at some point dunnq the asset life cycle VVhile some companies still Insist on a ROFR as their standard eleqtion. rriost are more selective 
about when they will require a ROFR (e.q_. significant aqreements within a core area, potential hiqh-risk, hiqh-reward proiects). 1 he changes in the 
handling of ROFRs in the posM981 CAPL Ot: 

,';'[ Deleted: Transferor 

Deleted: Transferee 
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jperating F'rocedures were largely designed to narrow the potential application of a ROFR electioii: 

l i jThe ROFF? mechanisms in the pgst-1981 CAPL Operating Proqedures are more onerous than the proyjsiqns in the 1974 and 1981 doqurnents. 
This r;efleqts the conclusiqn that industry's experiences with asset rationalization programs since the late 1980s have demqnstrated the advantages 
and disadvaritages of including ROFKs in agreements. The rriqre modem CAPL ROFR mechanism has been stmctured on the assumption that 
only parties that are serious about attaching the obliqation to their interest would include a ROFR. 

iij) Courts reqoqnize an implied duty qf qqod farth under ROFR provisions In GATX Corp. v. Hawker Siddeley Canada Inc [199610 J No 1462 
(Opt. C.J i. the Court stated: "tt is well established that the qrantor of a right qf first refusal must apt reasqnably and in qqqd faith in relation to that 
riqht, and must not act in a fashion desiqned to eviscerate the very riqht which has been qiven." This implied duty of qood farth was also recoqnized '";'i'i';;;;l Deleted 
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iv)The 2007 CAPL Operating Prqcedure introduced a tinie limrtatiqn on the duration of the ROFR. This enables Uie parties to retain Uie benefits of 
a ROFR process dunnq the initial staqes of a prqiect arid tghave the flexibility of a consent mechanism when theproiec:t is mature. On the ottier 
hand, parties that wish to include the more traditional ROFR process can simply use an expiry date more than 50-75 years in the future, Th'e 
inclusion of this mechanism reflects a policy objective of reducinq the number ot long duration ROFRs: 

y] The.Vendor must serve the notice In strict compliance with the applicable Right of First Refusalprovlsion. A defect may enable an offeree to 
void thenMce following the flnaHzatlbn of the safe. If must be served at the offeree's desiqnated address fof service, "nof be addressed to Ifs" Mr.7(; 
who the landman knows is responsible for the area. The material tenns must be noted. If, for example, a Purchase Price of $3MlVlls paid hatt in 
cash and hattfrom the proceeds of future production, this must be noted. Such items as the Effective Date, the anticipated J3 losing T Ime" arid the' 
stmcture ofthe transaction as an asset sale or;butterfly; should also be noted. 

From a purely legal sense, the only way to eliminate all risk that the notice would not be defective would be to attach a copy of the form of the 
.Agreement to the notice. (Note that this need only be the document form agreed upon bvthe.yendor and thepui;chaser. A copy of a signed copy 
probably Is riot required; Thelaridlrifoffnation on the Schedule A ' to theFroFRribtlce" geriefally is sufficierit for the offeree If rt falrty'charactef Izes 
fhat interest, such that a special Schedule "A" to the Purchase ahcfSale Agreement for each individual ROFR will seldom be required.) The major 
advantage associated with the practice Is fhat the offeree cannot exercise the Rigtit of First Refusal unless It Is prepared to execute th^Agreement 
as presented to tt. This is mutually attracttve to the.Vendor and the proposed Purqhaser. Theyendor knows that tt will not have to negotiate 
another Purchase and Sale Agreement with an offeree tollowlrig a sFniiple agfe'emenfbn price, andthe submission ofthe"ddiiuitienTtb"ttie offeree 
also motivates thePurchaser to attempt to flnalize the document wrth tne.yendqr promptly. ThePurchaser knows that the offeree will not be able to 
purchase the property on more favourable tenns than had been offered by rt. I hePurchasei' vvill be sure of the Assets that rt will Pepufchaslrig 
promptty, and will not have to consider the scenario in vvhich an offeree exercises its nght, but fails to finalize fhe documerit; ^ o l h Parties also 
recognize the logistical difficulty faced by an offeree that is required to review both theproperty and the associated agreemerit within a specifled 
time frame. It might be less likely, therefore, that the offeree would proceedfb exercise rts'RIghtof FIrsf RefusaF. 'Dse o"f th4PTP.vvill"fa"cnitate the 
election process and the completion of T/ansactions resurting from ROFR exercises. 
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vi) A ROFR notice should not be issued until the form of the Aqreenient is complete. Theyalidrty qf a ROFR notice cquld be at risk tt material 
changes were subsequently made to the Aqreement. as the recipients would not have made their election on the actual business tenmsT 

vii) The applicable Aqreernenl may Inqlude tenns that pertain speqiflcally tq qther properties. The qeneral view of commentators Is that terms that 
are specific to other assets may be blacked out of the aqreement to which the Offerees are provided access. 

viii) The nqtice and ejectiqn mechanism uncjer the CAPL ROFR provisiqn is stmctured in the qontext of offer and acceptance. A disposing party 
should only Issue Its ROFR nqtice rt rt is confident that its Transaction vyill proceed. I his is particularly important when attempting to cqmplete an 
Asset Exchange. Otherwise, the disposing party could be obligated to dispose ot assets under a ROFR when it would preferto retain the interest. 

In this regard, commentatqrs have generally concluded that a yendor may not issue a conditional ROFR nqtice wheretiy the "offeri: .may,be 
withdrawn rt a package deal or Asset Exchange is contingent on ROFRs nqt beirig exercised. A Vendor in this situation needs to be confident ttiat 
the Transaction would gthenwise proqeed it may also wish lo manage rts risk by requesting vyaivers vyithout Issuing a ROFR notice that the 
recipients may accept. This is particularty the case rt it is only prepared to dispose of its interest through the specrtic Asset Exchange": 

ix) tt the sale consists of a number of prcjperties, thePurchaser will have to make a reasonable allocation of the Purchase Price to the Assets 
subject to the applicable Rights of First F<efusal. Otherwise, the'yend'of' Is' 'unable to comply wrth rts Right of First Refusal obllgatioris";"(See" 
Subclause 7.01 B.) An unreasonable allocation could possibly enable the offeree' to have a court void the notice and pursue a reriiedy agalrist the 
.Vendqr for breach of contract i f the provision did not include an arbrtration mechanism (I.e., pre-CAPL Operating Procedure provision). Before 
su bm ittirigthePu rch a"s"eî s "allocation, a pmdent, ;::;:::: might also make rts own intemal allocation, to detennine If tlie^ij"rch"a"s"ers"alIbcatio"ri seems"" 
reasonable, arid consultation maybe required on the ROFR varues: This Fs because the.Vendor, not thePurchaser: is responsible for'cciinpliarice" 
wrth the ROFR provisions of the Titte and Operating Documents. 

x) The basic electiqn period was increased from 20 days to 30 days In the 1990 CAPL Operatinq Prqcedure. A recipient of a ROFR notice is 
required to qonduct a complex evaluatlqn very quickly. As this js qften with little or nq adyance waminq, the 20-dav period in prevlqus versions qfthe 
Operatinq Procedure was not praqticable In many cases. While this election period wiH be inqonvenient tq a Vendor in a particular instance, it is in 
the best position to determine the timinq qf notices. Moreqver presurninq thatthe parties had onqinally chosen to include a ROFR because of their 
qenuine desire to include a ROFR, the chanqe ensured that the mechanism was more effective in practice. 

I jcpji/endors occasionally attempt to take a short-cut by simply requesting offerees to waive their ROFR. This saves some effort if all ofthe offerees 
agree to waive the right. Hbvveve"r;tt"ari'6freree advises that rt does not waive rts rights or fails to acknowledge the requesf the.Veridor Vvould have 

I to comply with the contractual requirement anyway. Theyendor's notice, therefore, should both comply with the ROFR notice requifeihents and. In 
addrtion, request a waiver tt the offeree does not intend to exercise Its ROFR. 

I ^)_Unit agreements seldom include any restriction on dispositions. Operations for the unrtized zone are conducted under the unrt agreement. 
Sbriie assume, therefore, that the CAPL Operatihg Proceoure rio"lorig"er"ap"plIestb"th"e unrtized zone, such thata Right of Rfsf Refusal obligation 
therein does not apply to the unrtized Interest. Unless the unrt agreement speciflcally states that rt has superseded the prior agreement for all 
purposes, the generally accepted view is that a Right of First Refusal in the land agreement continues to apply. 
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xiii) Similar considerations as for a unit aqreement lent potentially apply to _ 
aqreement and ttie onoinal aqreements under vvhich thepoqied interests yvere held 11. for exarnple. the poolinq agreement inqiuded a consent 
niechanism and the oriqinal aqreement included a ROFR, the ROFR iri the oriqinal aqreement arguably still applies unless there vyas a clea? 
intention in the subsequent aqreement to overnde the ROFR. This type of poolinq aqreement istypically stmctured as a vehicle to allowthe lands to 

the interrelationship between a subsequent non-cross-cqnyeyed 
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This is ^Schedule^ to the Agreement dated between Deleted; Exhibrt "A" to the Property Transfer 
Procedure Included as a 

GENERAL CONVEYANCE 

( ) Area, (Province) 

This General Conveyance made this day of 

BETWEEN: 

(here inaf ter cal led the ' y e n d o r " ) . . - - - - { Deleted: Transferor 

- and -

(hereinafter called the 'purchaser") Deleted: Transferee 

Whereas theyendor has agreed to convey aii.interest in the Assets tq thejPurchaser and the J^urchaser has 
agreed to acquire an,_interest jn the Assets in accordance yyith that certain aqreeineiit" dated the d a y ^ 

, between the Vendor and the Purchaser (hereinafter referred to as "the Aqreement"); 

And Whereas all of the conditions precedent to the obliqations of the Vendor and the Purchaser to complete 
the Transaction have either been fulfilled or waived in the manner provided in the Aqreement; 

In consideration of the premises hereto and the covenants and aqreements hereinafter set forth and 
contained, the receipt and sufficiency of which are hereby acknowledqed, the Parties agree as follows: 

1. Definitions 

In this General Conveyance. J:he definitions proyided for jn the Heacd Agreement and in the Property 
Transfer Procedure included as a Schedule to the Agreement are adopted by reference in this 
General Conveyance. 

2. Conveyance 

The yendor. for the consideration prqyided for in the Agreenient, the receipt and sufficiency of which 
is acknowledged by the .Vencjor. hereby seljs, assigns, transfers and conyeys to the Purchaser, and 
Jthe purchaser hereby acquires Jrom the yendor, all of the riqht, title, estate and interest of the 
'v̂ endor (whether absolute or contingent, legal or beneficial) in and to the Assets, to have and to hold 
the same, together with all benefit and advantage to be derived therefrom, absolutely, subject to the 
temis ofthe Agreement, the Pennitted Encumbrances and compliance with the terms ofthe Titie and 
Operating Documents. 
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.The transfer of the Assets from the Vendor to the Purchaser and the assumption of the benefits and 
obligations associated with the Assets bv the Purchaser will be effective as of the Effective Date, 
notwithstanding that possession ofthe Assets did not pass to the Purchaser until the date hereof. 

Subordinate Document 

This General Conveyance is executed and delivered by the Parties under the Agreement for the 
purposes ofthe provisions ofthe Agreement, and the terms hereof are to be read in conjunction with 
the terms of the Agreement. The covenants, representations, warranties and indemnities contained 
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be combined for development and production purposes qnly durinq the period in whiqh the vyell is productive wrth reversionary processes back to 
the onqinal aqreement. To minimize potential confusion later, the poolinq aqreement should be clear about the expectations forthe oriqinal R O F R : 

xiv) The ROFFlprovlsion will usually include a period wrthin which the^/endor may proceed to complete the sale before having to comply with the J n«i.,i..»i. i.,i,t .̂ t c;.-̂ * D=f.,ooi ^ . ^ . A ^ - . J — , • 
again: "See, for example, 2401B of the 1990_CAPL Operating Procedure, which provides that another notice is lobe Issued rt ; peietea. ignt ot hirst Ketusai... provisq ... 1-205-! 

the sale is not complete within 150 days ...jssuanife ofthe R Or R, notice. .Vendors and s must be aware ofthe requirement to finalize 
the ransaction witnin that period. Since older Operating Procedures may include a completion pertod of 60 days or less, a prudent might 
requelf that the period to complete the sale be extended to 120 days or more as part of the waiver request if aryolder Operating Procedur^appli'e^ ' / 

xy)^endors must check both the land and J.V. aqreements for ROFR^ There is a tendency for.Vendors andPurchasers tq focus solely on the land 
agreerfiSnfs; Tlowever,/"ailure to discoverraROFRIri a J.V. agreement durinq due dillqencais.as serious as the failure to note a R . h<.under a 
land agreement. Jt is also Important to remeinbeTTo check a fi^eehold lease that has been granted by an industry player for a possible ROFF^ ^ 
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xvi) The ROFRprovision in an Operating Procedure generaljy will not applyto a royalty interest. However, rt arguably applies tta Farmor has the 
r i ^ t to convert rts ORR to a working Interest at payout, and Clause 12.02 of theX;APL Farmout & Royarty Procedure is clear on this Issue If that" 
document applies. This willbe acacJemicwith respectto apoorwell. A cautious Farmeewouldcomplywith the obligation payout anticipated 
In at least the short to medium term.mie converse is also tme. If a party with a convertible ORR would have a R after payout, that party might 
also Issue a ROFF^ th is treatment also avoids the allocation issues associated with an asset that includes a welFsubject to a convertible ORR and 
other lands eameci under the" same agreemenTnTie election process typically used in those notices Is on the basis ofthe after payout interests. 

xyii) Remember to confirm if the T/ansaction falls within the exemptions in Clause 2402 ofthe CAPL Operating Procedure. Of particular relevance 
are a disposrtion involving "subsfanllally air of flie asselslnthe provirice "aridthe" ''5%"mle''"(ig81 "a"rid"f990" CAPL Operatinq" P"roce"dijrey7""fO%"mle'' 
(2007 and 2015 CAPL Operatinq Pro 

Deleted; ight of First Refusal...provisi((^ [207] 

Deleted: t...ansaction falls within the [2081 

(Alta. S.C, App. Div) 

Since that decisiqn. Alberta has amended The Law of Property Act to adciress a riqht of first refusal Section 63 provides that a riqht of first refusal 
is an equitable jnterest jn lancj ancj may be registered under ttiat Act (application limrted to freehold) The common law cases on priqrity riqw apply 
to reqistrable riqhts of first refusal in Alberta The failure to file a cayeat protecting a riqht of first refusal had a neqative Impact on the offerees in 
Calcrude Oils Ltd. v. Lanqevin Resources, 120031 A,J, No, 15 75 (Alta, Q.B.). 

' thaf an" actlori "vvbuld riot be "successful 
tt any, effort to protect rts rights in a timely mannei^ 

xix) ThePurchaser will be assuming both the benefits and burdens applicable to the.yendqr's interesf In some instances thepurchaser rnay 
" 'he Abandonment and Reclamatton Obligations and other 

I often allocate only a portion ofthe nel cash consideration 

there Is ia signiflca'nt'pbsslblilty thaf an actlori would riot be succiessful adalrisf fli'e^Tehdtef ,'flidugh. If rt'vve're'app'a're'nt that the offeree vvefe'a'vra're o f ' 
the breach and made minimal, i ' 

forget that an attractive portion ofthe Assets subjectto a ' " .will be used tofinancethe Abandonment and Reclamatton ObllgafFons and other 
Enyironmental Liabilities applicable to Assets not subject to that partFcuiarROFF^ n,vyillc 

ie larger ransaction to the attractive Assets. The R " ..obligation, howeverjs lo provide the offerees with the opportunrty to purchase the 
Assets for fair market value where the consideration cannot be matched in kind. This is actually the fair market value of those Assets on a 
standalone basis. The real value Is not the degree to which the net cash consideration is attributable to the attracttve Assets; rt Is the price the 

would pay for those Assets If rt were not being forced to assume the responsibility forthe abandonment and reclamation of Assets not 
subject tothat Right of FIrsf Refusal. In many cases, this amount will be higherthan the lotaFcash consideration in the ransaction becauseofthe 
effect of netting the other Abandonment and Reclamation Obligations and other Environmental Liabilrties against the""more valuable Assets. 

xx) The Purchase Price will often be relatively minor ttthe applicable assets compriseonly a portion of the Assets in the Transaction, ttis important 
forthe electing party to recall thatthe G&A costs associated with effecting the Transaction could be high relative to the value ofthe interest being 
acciuired. tt, for example, the Right of First Refusal value were $2,000, the cost of processing the Transactton would generallyfarexceed the value 
of tne Interest. This is particularty the case rt one considers the opportunrty cost of IheTransaction. What are proiect personnel not able to work on 
because of the lime beinq spent workinc;on this type of Transacfion? 

Deleted: Since Uiat decision. Alberta has 
amended The Law of Property Act to address a 
Right of First Refusal. Subsection 59.1(1) 
provides that a Right of First Refusal is an 
equitable interest In land and may be registered 
under that Act (application limited to freehold). 
The cximmon law cases on priority now apply to 
registrable rights of flrst refusal in Alberta.!! 

Deleted: Transferor 
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in the Agreement are incorporated herein as fully and effectively as if thev were set out herein, and 
there will not be anv merger of anv covenant, representation, warranty or indemnity contained in the 
Aqreement bv virtue ofthe execution and deliverv hereof, notwithstanding anv rule of law, equity or 
statute to the contrary. The Agreement will prevail if there is a conflict between the provisions ofthe 
Agreement and this General Conveyance. 

Governing Law 

This General Conveyance will be treated as a contract made in the Province ofAlberta. This General 
Conveyance will be subject to and be interpreted and enforced in accordance with the laws in effect 
in the Province of Alberta, includinq the federal laws of Canada applicable therein, provided that this 
does not affect the Parties' obliqations to comply with the Requlations applicable to anv Assets 
located outside the Province of Alberta. Subject to any application of the dispute resolution 
processes in Article 9.00 of the Agreement, each Party accepts and attorns to the exclusive 
jurisdiction of the courts of the Province of Alberta in the Judicial District of Calgan/ and all courts of 
appeal therefrom with respect to this General Conveyance and any associated legal proceedings 
between the Parties. 

Enurement 

This General Conveyance enures to the benefit of and binds upon the Parties and their respective 
trustees, receivers, receiver-managers, successors and permitted assigns. 

Further Assurances 

Each Party will, after the date of this General Conveyance, on a timely basis and without further 
consideration, complete such other documents and take such other actions as mav be jeasonably 
required to carry out the terms of this General Conveyance. 

Counterpart Execution 

Deleted: do all further acts and execute and 
deliver all further documents that are 

This Agreement mav be executed in counterpart. When each Party has executed a counterpart, all 
counterparts taken toqether will constitute one and the same Agreement. 

IN WITNESS WHEREOF the Parties have duly executed this General Conveyance as of the date above. 

CVENDOR'S NAME) (PURCHASER'S NAME) 

Per: Per: 

I Deleted; TRANSFEROR 

{ Deleted: TFtANSFEREE 

Per: Per: 

Note: The Parties would need to modify the Vendor and Purchaser references to Transferor and 
Transferee references for an Asset Exchange. 
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