d dd 00 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 [lI-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.
e Changes resulting from industry's experiences with the 2000 PTP.
e 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.).
e 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.
o Emphasis on encouraging cross-functional industry comments over the evolution of the PTP.

3. 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.
e Users expected to amend the PTP to address special needs.

4. Provide a balanced starting point in negotiations.

5. Simplification.
e Balance simplification with retention of required content and options.
* Options where necessary, but few options to accommodate exceptions to general practices.
e 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.
e Use of menu format to optimize accuracy of data and streamline data entry processes.
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Attached to and forming part of the Agreement dated . between

PROPERTY TRANSFER PROCEDURE (July 19, 2017)

1.00

1.01

DEFINITIONS AND INTERPRETATION
Definitions
In this Property Transfer Procedure:

“Abandonment and Reclamation Obligations” means all past. present and future obligations
under the Title and Operating Documents an Regulations to:

don the Wells (whether drilled prior to. on or after the date hereof);

(b) close, decommission, dismantle and remove structures, foundations, buildings, pipelines and
equipment pertaining to the Tangibles: and

(©) restore, remediate and reclaim the surface and subsurface locations thereof and lands used
to gain access thereto rtaining to any Wells, Facilities, other Tangibles., any other

facilities, pipelines and other sites: (i) located within. on or under the Lands and lands pooled

or unitized therewith: (i) comprisi Il or part of the Assets: (iii) that were used or previous
used with respect to Petroleumn Substances produced or previously produced from the Lands

r lands pooled or unitized therewith; or (iv otherwise described in a Schedule;

all in accordance with generally accepted oil and gas industry practices in the jurisdiction in which

the As locat ndiheRegustons. . . B

Operating Documents for the conduct of an operation or for costs or expenses to be incurred,

Lo which the Surface Rights relate,

“Affiliate” means a oration, 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
r indirectly controls or is controlled hat other corporation. partnership or trust. In determining if a
orporation nership or ntrols or i ntrolled. it will be deemed th

(a) a corporation is directly controlled by another corporation, partnership or trust if: (i) shares of
the corporation to which are attached more than 50% of the votes that may 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 trust is directly controlled by a corporation, another partnership or another
trust if that corporation, other partnership or other trust beneficially owns more than a 50%
interest in artnership or trust; an

a corporation, partnership or trust is indirectly controlled by another corporation. partnershi

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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“Asset Exchange” means a Transaction in which any of the consideration for the acquisition of the
Assets from another Party hereunder is the disposition of certain Assets by a Party hereunder to that
other Party.

“Assets” means, the Petroleum and Natural Gas Rights, the Tangibles, the Miscellaneous _Ip_t_e_:[c_e_s_t_s_'______,_-{ Deleted: , subject to Clauses 1.02 and 1.05, ]
and any sulphur comprising part of a base pad or storage block that forms part of the Assets under ___ ~ - Deleted: (including ]
the adjustment process contemplated in Paragraph 4.01(g), subject to: (i) the exclusion of the — —
Excluded Assets; (i) Clause 1.02 respecting the potential exclusion of certain Assets from the Deleted: , without limitation, the Wells) )
Aareement; and (iii) Clause 1.05 if the Assets do not include both Petroleum and Natural Gas Rights Deleted: e )
and Tangibles.
“Base Purchase Price” means the amount described as such in Clause 2.02.
“Business Day” means any day pther than a Saturday, Sunday or statutory holiday in Alberta. { Deleted: of the week ]
“Closing” means the completion of the Transaction on the basis described in Clause 3.03_and lhe______‘._-—[ Deleted: delivery of those documents and ]
resultant transfer of possession of the Assets from the Vendor to the Purchaser under Clause 3.02. amounts
{ Deleted: Date ]
Deleted: has the meaning set forth for that
term in the Head Agreement.

(a) the Scheduled Closing Date;

(b) the third Business Day after the day on which any and all Rights of First Refusal have been
exercised or waived by the holders thereof or all time periods within which those rights may

be exercised have expired;

{c) the third Business Day after the day on which the last of any Required Approvals has been
granted: or

(d) the fifth Business Day after the day on which an arbitrator has rendered a decision with
respect to any matters in dispute pursuant to Paragraph 9.02(a). (c) or (d).

“Deposit” means any payment made by the Purchaser under Clause 2.03, if it is selected to apply, P { Deleted: Transferee ]
as _security for payment of the Purchase Price and, if applicable, as an estimate of liquidated Dalatid: the Head Agreemit piiorts
damages for the purposes of determining the remedies available to an injured Party under { Closing ]

Paragraph 12.01(c)_after a default.

“Effective Date” has the meaning set forth for that term in the Head Agreement.

“Environmental Liabilities” means any and all environmental damage. contamination or other

environmental issues Jespecling, the Assets, whether or not caused by a breach of the applicable Deleted: all liabilties )

Regulations, whether or not resulting from operations conducted with respect to the Assets and Deleted: pertaining to ]

regardless of whether a reclamation certificate had been issued. Environmental Liabilities include, - -
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(9) any obligations imposed by the Regulations to protect the environment or to rectify
environmental problems.

“Excluded Assets” means. unless otherwise provided herein or agreed in writing by the Parties:

(a) the Excluded P&NG Rights and the Excluded Tangibles;

(b) Petroleum Substances beyond the wellhead at the Effective Date, including Petroleum
Substances in the course of production or transportation or in tanks or storage. provided that

sludge at the bottom of any storage tanks and any sulphur forming part of a base pad or
storage block will be included in the Assets (and not excluded under this Paragraph), unless
otherwise agreed specifically by the Parties in the Agreement:

(c) any Assets excluded from the Assets pursuant to Clause 1.02 because of the exercise of

any Right of First Refusal, a title review process or otherwise by agreement of the Parties:

impl er e Vendor or an erriding royal in ived by i less

specifically identified in each such case on the Land Schedule or in the Head Agreement:

(e) any rights to occupy surface being retained by the Veendor in accordance with the definition
f Su ights in Clause 1.01:

(H the Vendor's ownership interest in and interpretations of seismic data and microseismic
ta. other than its ownership interest in any seismic data or microseismic data identified on
a le that was acquired for the account of the rs under a unit agreement:

studi hnol r eismic data that are owned by or licenced from any third party;

(h) the Vendor's proprietary information, technology or interpretations. evaluations or forecasts

relating to the Assets. including: (i) interpretations of logi . LB ineering or
reserves forecasts and analyses: and (iii) economic evaluations:

(i information or data contained in the Vendor's field data capture systems for Wells operated

by it, including the Vendor's production volume and gas flow reporting systems. provided
that the Vendor will provide to the Purchaser exiracts. in an editable electronic format. of
etup data o endo re pr in f the Effectiv e:

[ computer software, computer networks and other technology systems. except insofar as is
used exclusively with SCADA and other field management systems or measurement
facilities in in the Tangibles;

(k) motorized vehicles or owned or leased field offices used by the Vendor in operating any of

e Assets, unless specifically identified in a Schedule as being included in the Transaction;

1)) except insofar as is otherwise adjusted for pursuant to Clause 4.01, advances and deposits
to operators, Regul Authorities or other third parties prior to the Effective Date to secure

obligations 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
on i iti r ments within its possession subject t licitor-

client privil under the laws of the Province of Alberta or any other relevant jurisdiction:

0 X inven f materials temporarily sto the location of the ts (such as
tubing and casing) that: (i) was not being used for operations respecting the Assets at or
after ve Date; and (ii) is owned solely by the Viendor (or otherwise not held join

r Vi r and any thi ies owning the licable Well):

records, policies. manuals and er _proprietal confidential business or technical
information not used exclusively in the operation of the Assets: and

==
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(9) any item or thing that is specifically referred to as an additional exclusion in a Schedule.

“Excluded P&NG Rights” means mineral rights (or interests therein) granted under the Leases for

areal, stratigraphic. substance or production rights that are excluded from the Transaction because:
(i) they are not included in the Lands: and (ii) they are retained by the Viendor under the Leases at

the relevant time.
“Excludod Tanglblos means any residual interest being retamed by the Vendor after Closing in

ngibl le pr nd assets included in the T
“Extraordinary Damages” means, except for any Losses and Liabilities respecting a Party's breach
of confidentiali bligation i Article 16.00, any losses sts and expenses
h ver arising or occurring that are in the nature of conseguential. indi nitive or exempla
damages (including compensation for business interruption, loss of profits. loss of opportuni
ni s, reservoir or formation damage, the inability to produce Petroleum nces or a
elay in their production and. ex insofar as prescribed by Ci y i nd 4.0 x liabilities).

“Facilities” means;

(a) all unit facilities under any unit agreement that applies to the Petroleum and Natural Gas
Rights; and

(b) all other field facilities_and pipelines specifically jdentified as Facilities in a Schedule.

“General Conveyance” means a document delivered at Closing, substantially in the form of Exhibit

“A” hereof, through which the Vendor conveys the Assets tothe Purchaser.

“Gi igence or Wilful Misconduct” means any act. omission or failure to act (whether sole
oint or concurren r$0 :

was a marked and flagrant departure from the standard of cond f asonabl rson
acting in the circumstances at the time of the alleged misconduct; or

(b) was intended to cause. or was in reckless disreqard of. or wanton indifference to. the

harmful consmuences to the safety or property of another person or to the environment
r in ilin w (or should have kn woul It from
mwm
However Gro s Negli or Wilful Mlsconduct does not include any act om:ssmn or failure to act
i : i ere ordinary n or ii) was done or omi rdance with
express instructions or approval of the r P. r act, omission or failure to act
otherwise constituting Gross Negligence or Wilful Misconducl was i nt in in ions
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.

“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:

r n Purch: Price at the Prime | n n r_ann
calculated daily and not compoun: from and includin Effective Date to and includi

the day prior to the Closing Time: minus

(b interest on any Deposit at the Prime Rate plus one percent per annum, calculated daily and
not compounded, from and including the date the Deposit is received by the Vendor to and
including the day prior to the Closing Time.

i
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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 Rights., except that this amount will be

allocated solely to the Tanaibles if the Assets do not include any Petroleum and Natural Gas Rights.

“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.

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 only as they relate to the Lands. the rights
aceruing 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 management rating, licencee liability rating or other
omparable rati ssessed he li Regqulato! uthority in the jurisdiction in which the
Assets are located in the context of transfers to the Purchaser hereunder of the licences for Wells or

Tanaibles under the Regulations.

“Losses and Liabilities” means all claims, liabilities, actions, proceedings, demands, losses, costs,

including, reasonable legal fees and disbursements on a solicitor and client basis. provided that

Losses and Liabilities do not include any Extraordinary Damages. except insofar as the damaged
Party is entitled to be indemnified hereunder by the other Party for any such damages suffered by
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 Market Price, the disposing Party will use a bona fide
m ol that is reasonably consistent for th ri whi i iti ai and will

consider such factors as:

(a) the kind. quality and volume of Petroleum Substances disposed;

(b) the timing and duration of the disposition;

(=] whether the disposition is required under a pre-existing bona fide arm's length agreement
that applies specifically to the Lands and those disposed Petroleum Substances:;

d he point of sale; and

(e) the type of, and costs for using, transportation service (including any applicable demand and
variable charges. measurement variance and any other volumetric deductions forming part

of the 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 days. whether
transacted or referenced, are not relevant to the determination of Market Price hereunder. For this

urpose, a structured price includes any fixed pri rice swap. forward 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-existing bona fide arm'’s length
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agreement that is either identified in @ Schedule or can be terminated. without penalty, on notice of
31 days or less, the price received by the Vendor for the disposition of those Petroleum Substances
under that agreement will he Market Price for that disposition for the purposes of this Agreement
subject to any adjustment under Paragraph (e) above for transportation service under that
agreement insofar as not otherwise applied against the proceeds of production under Article 4.00 or
any other provision of the Agreement.

“Miscellaneous Interests” means, subject to the gxclusion of the Excluded Assets, the Vendor's -

(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, data, and

the Vendor's ownership interest in any seismic data or microseismic data identified on a
le that i [ f the owners under a uni ment.

“Permitted Encumbrances” means:

(a) the terms and conditions of the Title and Operating Documents, including, obligations for
lessor royaltie: able under the Leases, the reversion of any Lands e Effective
Date and the Closing Time due to expiry of the applicable Lands in accordance with the

terms of the applicable Leases. as contemplated in Subclause 5.03A. and any penalty or

provided that the following items in existence at the Effective Date must be identified in a
Schedule to qualify as Permitted Encumbrances:

payout conversion or farmin, farmout or other such agreement;

(iiiy____any Right of First Refusal;

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, R A

participate in a particular operation; and

(v) any unit, facility, shared well pad and service agreements described in Paragraphs

£d), () and (g) of the definition of Title and Operating Documents; =~~~ = :

(b) easements, rights of way, servitudes or other similar rights, including, rights of way for

(c) the Regulations and any rights reserved to or vested in any Regulatory, Authority to levy

,,,,,,,,,,,,,,,,,,,, vt

taxes, require periodic payment of rentals, fees or other amounts or otherwise to control or

rates and the conduct of operations;
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The alternative structure of this provision would provide that unidentified ROFRs would automatically be Permitted Encumbrances. This would
provide little accountability to the Vendor in the praiparatlon of its Schedules, and frequently result in delays in Closing Transactions. In addition, _,.-—'[Delehed: Transferor
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Deleted: that
Deleted: Transferee

Deleted: Transferor

[ Deleted: 2

:‘:. Deleted: 4

V| Deleted: ,in

| Deleted: Transferor

| Deleted: C

{ Deleted: Transferee

'{ Deleted: Transferor
‘"'{Deleted: using the Petrodocs tool
ii) Farmins and other “live” eamning agreements are included here, even though earning has not yet occurred. Tah_e_;_stlmeresis might also be { Deleted: Transferor

er interest held by the Mendor if the interests are uriclear. (See also the annotations on Clause 1.03.)

The Parties could easy modify this and the definition of Tangiblesto link the disposition to !he,\gendg&s entire interest if their intention is to acquire

any incrementally gre:

interpreted as Miscellaneous Interests in the absence of this reference. The Parties may wish to consider this question In cerfain circumstances ™. "~
because of the potential impact on the tax allocations if uneamed rights comprise a large portion of the Lands. '[ Deleted: Transferor
iii) It is unlikely that the PT uld be used for a SAGD or other bitumen project. The reference provides context for any such deal, though. [ Deleted: Such

| Deleted: Subclause 1.01Y
'[ Deleted: Property Transfer Procedure
/| Deleted: 28
r'.{ Deleted: 4

3 -'-":""",{ Deleted: h
Prime : 1) The inclusion of this definition allows the Parties to address the interest provisions in the PTE, (Clause 2.03, Clause 2.0, Paraagraph / -° | Deleted: Subclause 1.01AA:
IB%% ause 12.02) more simply if they prefer a different interest rate than setforth in any of those provisions. 0§ pomcm ,ﬁ [ -

/| Deleted: i) The operative Clause of the Head
Some Vendors mi ke reference change to identify their principal banker more specificall ¢ J'| 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
+i) A definition of Base Purchase Price was introduced in the 2017 PTP to address the origi i oK also be required for seismic data, if included.

L__J_J_au_a_au_u_,~_J-_4~_A_4L_,k_.u_Js_u_au_as_a_‘L_‘Ln_ag_g_J;_J;_J\_‘g_.g_a_a;_Jg_ag_;Hu;_u_g

the adjustments and other modifications contemplated in the PTP. Scme of the annotations on the 2000 version of That Clause would break down the Purchase
o that definition as a result of that chana J Price into the Deposit (if applicable) and
i) The Purchiase Price would be increased by any interest fhaf accriies for e period befween the Effective Date and the Closing If the Parties - { Deleted: t ]
negotiate the use of an interest mechanism in'their Transaction under either Altemate in Clause 2.06, Clause 2.0 allocates incremental interest to .-~
the Petroleum and Natural Gas Rights, subject to agy ,a_gp;gu’og} of Clause 1.05 if fhie Assels do not include Pefroleurn and Nafural Gas Rights. ™~ { Deleted: 4 ]
The Purchase Price would also be modified to reflect any Interim Period ad cle posifive balancefor ™.,
Articie 4.00 a e e the cash payable af Closing ‘{De!eted:tl J




(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)

undetermined or inchoate liens incurred or created in the ordinary course of business as
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quu]%fons,The reference to “the Assets,the Parﬁestﬂrg%?_m_qﬁ' is included to ensure that both applicable provincial and federal rules . { Dalehsd
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Purchaser” in the Head Agreement, provided that all references to “the Purchaser” herein will be
interpreted as "the Transferee” for a Transaction that is an Asset Exchange,

Assets, the Parties_or the Transaction. and also_includes, for purposes only of the confidentiality

obligations in_Article 16.00 and the issuance of public announcements under Aricle 17.00,
applicable stock exchange reguirements.

“Requlatory Authority” means an agency or authority of a government having apparent or actual
jurisdiction over the Assets, the Parties or the Transaction.

“Representations and Warranties Certificate” means a certificate to be executed by an officer of
a Party as a condition to Closing under Clause 10.01 on behalf of that Party (but not in any personal

Article 6.00, if the form of that certificate has been included as a Schedule.

“Required Approvals” means any 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 Operating Documents or otherwise whereby a third party

“Schedule” means a schedule or exhibit to the Head Agreement.

“Scheduled Closing Date” has the meaning set forth for that term in the Head Aareement.

“Security Interests” means security interests in the Assets (or registrations evidencing same)
expressly granted by the Vendor, any of its Affiliates or its predecessors in title under the provisions

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 assignment, 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 gas industry practice to effect

Documents in the place of the Vendor with respect to the Assets, provided that no such conveyance
will be made for any Surface Rights for which the Purchaser is required to enter into its own
agreement with the applicable grantor or grantee (such as a road use agreement or crossin
agreement held under a “master agreement”). in each such case within 60 days after Closing.

“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, excluding_ (i) any
such rights servin lls_other than the Wells; (ii) rights derived from a road use agreement

crossing agreement held under a "master agreement" for which the Purchaser is required to enter its

terms as are reasonable in the circumstances. insofar only as the Vendor has the right to do so and
this grant of access relates only to any such access roads being retained by the Vendor.
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The issue of whether the /endor may retain the contemplated excluded Surface Rights for its other operations may ultimately be referred to
E?buﬁahdn“ﬁﬁa'ér'maﬁ's'é? - insofar as there 1 a dispute respecling the AgNts proposed for retention by the/endor. Deleted: ii.. The issue of whether the (7117}
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the Tangibles could vary. It is common ie for a Party to have a number of different interests in se%ments of a pipeline, given
likelihood that additional wells closer to 1he Iant w1| also use the pipeline,_and there are similar chalien%es sor a % ant with 8 Fum%;g g?g gg?
units. Fourthly, it is extremely difficult ora,t‘_g:urchasarthm is notfamillar e property fo understani is buying e wellsite unless the
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wellbore and casm assaciated with a Well are Miscellaneous Interests, ra er an anuEvTeEs_W%l‘ﬁlc also reflects the tax treatment.

The respective field office personnel would hkely discuss the Tangibles fully Ir;tgachce and arrange a full “walkabout’ before the transfer of
possession anyway for an operated property of significant value. However, th 1 practice is to document the Tangibles in reasonable detail in
any sale brochure and the greement with leased Tangibles clearly |denﬁfled
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may remove those ftems from the location of the Assels. [See also the eventual duty In Clause 11.03 to remove any such surplus items )
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or the typical property fi rwhlch the PTP is likely to be used, HWM_I Agreements (Paragraphs (f) and (g) and
ave a significant im| valueg, so fhey are requi o be identified on a ﬁmmmnmw ca Subclause 1.01V) than is typically the

agreement inaScheduIe it is fhe befier praciice fo do so for smaller properies. since it is unlikely to be an onerous fask for those |ransactions.
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(b) (Similar to former (c)) any additional items that are specifically indicated in a Schedule to
be included as Tangibles; and,

water source, measurement, processing, storage or other operations respecting the
Petroleum and Natural Gas Rights_or the handling or measurement of Petroleum

the applicable Well_unlicenced incidential 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 definition, the following are excluded from the Assets

unless identified in a Schedule or they are otherwise included in the Assets by operation of the

Agreement: () any abandoned pipeline that is_not subject to a uni reement; (ii) any tangible
i roperty be e poi i atherin: e ili i

depreciable property beyond the point of entry into a gathering system, plant or other facility serving
any wells other than the Wells; (iii) any other tangible depreciable property serving wells other than

the Wells; and (iv) any motorized vehicles., [

Deleted: , provided thatany abandoned
pipeline that has not been removed and
which is not subject to a unit agreement
must be identified in a Schedule to be
included in the Assets

Deleted: .

Deleted: , other than the Facilities,

A

Deleted: on or under the surface of the
Lands (or lands with which the Lands are
pooled)

Deleted: , without limitation,

A__A__A

“Thirteenth Month Adjustment” means the accounting process, performed annually by an operator .-

of particular Tangibles under the Title and Operating Documents for the 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 allocations to

those users, including, operating expenses, processing fee revenues, 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 being disposed hereunder and jelate, directly to the

Petroleum and Natural Gas Rights, the Wells and the Tangibles, or any of them:

(a) the Leases;

(b) agreements affecting the Vendor's interests in the Petroleum and Natural Gas Rights,

including, operating agreements, royalty agreements, farmout or farmin agreements, option

agreements, participation agreements, pooling agreements, production allocation _unit
agreements (or similar documents) required under the Requlations in order to produce from
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Deleted: dure ]
Deleted: , without limitation, )

Deleted: to the extent directly

Deleted: d

Deleted: Transferor
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Deleted: either }
)
)

Deleted: , without limitation,

a horizontal well, trust agreements and declarations, -

(c) agreements for the sale of Petroleum Substances that; (i) are terminable on not more than

by it that does not relate to the Assets if the Vendor is unable to assign that agreement to the
Purchaser with respect only to Lands and any lands pooled or unitized therewith;

(d) agreements respecting the unitization of any of the Petroleum and Natural Gas Rights;
(e) agreements pertaining to the Surface Rights;

(M) agreements for the construction, ownership and operation of gas plants, gas gathering
systems and other Facilities or Tangibles_or the construction, ownership and operation of

any shared pad site and the associated Tangibles;

(a) service agreements for the treating, gathering, storage, transportation or processing of

Petroleum Substances or other petroleum substances, jnjection or subsurface disposal, 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 (i) are identified on a Schedule;

(h) any approvals, authorizations or licences required under the Regulations for the conduct of

«9's
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[he Vendor should review its records carefully to identify and document any pad site sharing arrangements. A pad site sha naraa [ is
Tkely to include term mmmam&

al may be conducted on the pad site ("permitied use”). (b) mﬁﬁmmmrmmm :
operalor; (c] cross-indemnities among 1 plicable well owners and the blended inferest pad owners: (d) ance obligation 'u
acflivifies Tocated on the pad site; and E} spe roces es for a anonme |sasoamu ant for the P
understand mm memzx

vii) Examp!es of the types of agreemants contemplated by Paragraph (i) include utility contracts and equipment leases.

e De i) The starting po is to note that PTP introduced a major change eby the Article 8.00 Pi aser’
Tevie nﬁmmmmﬁmlﬂmmmim'c'mﬂmﬁﬂmmmﬂﬁﬁmm ew or
mm[ﬂ;ﬂl' mmmlﬁmma 3 Mlm ing {o sign a

chase sue |enoe ewew;s omple -mmmmmrﬁ:m & concems, if an ed by the Purchaser abou
- 58 oncems through negofiafion in conjunciion wil mlnmmir-mmmrm i
approach may | m*mnmmmmuimﬂrmmﬁammnﬂjm

J_]_}_eMany of the trtle “defects” typically identified during the title review process are immaterial. This definition has been included to: (a) introduce an
ment of objectivity to the process; (b) focus the attention of the Pames on items that matter; and (c) ensure ihaltl the title review does not make the

Th dor will generally attempt to address all title deficiencies nntedb
onet#%_ﬁ_ d? *\ Et '

"""" af are Eim'c:éntfy material
«Lurchaser - 5Ti (Sﬁﬂﬁﬂfé ................. Title [
ii) The 2017 d ion i
Altemate prescriptive d This A

i ptive definit e 2. -
e O e e e e e 2 i

e a - : pe entz
mﬂlmlﬂmmmgmmlmmﬂmm1mﬂmn
eeho 'mmm;?mmmmmmmmﬂmmmmmh ime and ongoing
commurications with the lessor ihat are fully consistent with a mutual belief fhat he freehold lease remains In goed stand

m-jmmmnm nJﬂiI'LiI!iTlWi'HﬂiEn nt should be

¢) _aParagraph about a cess stion of proc .1.1- an | l.-"-,-,_ onsidered for Transa onslh -lude freehold leases, particularl
this had occurred ma a Ihe refe m ere 1s no notice of default from the
applicable [essor or an ;mnmmmanaﬂ' dicates any ongoing of the Tessor abou this mafter as of the
flective Date_ Off & ﬂiﬁmmml@nmm;mmsﬂmmmﬂlmMu pi fo renegofiate

miitrtm*rmmla& ely in praclice fo be a low risk event. That being said, {he status of f] m ing in good
sianding is determined under ine Lease, and a lessor s fallure 1o Issue a defaull nofice or oinerwise object IS Nol necessarlly determinative
especting fhe validity of the Lease
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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 GensralA roach

sufficient to cause a reasonable buyer of the affected Assets fo refuse to purchase them for fa;r
market value (computed as if that defect did not exist), but specifically excludes, without restricting
the generality of the foregoing, the Pemmitted 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 halding a lesser beneficial interest in and to the particular Asset than attnbuted to
it in the Land Schedule or another applicable Schedule:

the interest described for the Vendor in Land Schedule or another applicab hedule i
subject to an encumbrance that is either not described or is misdescnbed in that Schedule

where the value of that encumb e or of the misdescribed portion of that encumbrance is
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

any other directly adverse deficiency or discrepancy in or affecting the title of the Vendor in
and to any of the 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 rights granted thereunder and any loss of Lands between the Effective

Date and the Closing Time due to the expiry of any of the Lands subject to the Leases in
accordance with the terms of the applicable Leases and Clause 5.03;

that the interest of the Viendor or any of its predecessors in any of the Assets is a
beneficial interest and not a legal interest;

() the Veendor'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:
ny matter pertaini the i of i th in ini t of th

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 VVendor's interest in any of the Assets
as _set forth in a Schedule attached hereto as a result of an eaming 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;

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

0] missing documents or receipts that would otherwise demonstrate timely and full payment of
initial consideration. lease rentals. delay payments. shut-in payments or other payments
required under any Lease vided 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 (iii) there is no other evidence that

the required payment was not made in a timely manner:

_.-—-{_ Deleted: Transferor




saction: This definition was introd! in the 7 PTP to simpl

Vendor: As noted above, this definition was introduced in the 2017 PTP 1o ri nize that the vast maijority of Transactions were sales, rather than
sset Exchanges. Ihe struclure e definition accommodates Ass anges, thou

er Environmental Lia 5. Gi\ be aimmuﬂmmrm
"-I en structured with three Alfernat [ Altemate 1 might be used sinaularly or In Gomk
umam )€ USE l-mmﬁt.umr;lmtﬁmrﬂrummmmtm erent in Alternate 3 thaf it v

Including a complete Schedule of Wells adds a much higher level of oaﬂaxmyto complex
Well its status, producing horizon(s), Unique Well Identifier and the endor's lnterestin
understanding of the Su aceRl hts Fa ities, pipeline systems, fees, efc. This
th art afd Aocountln dMarketin. le or is refaining

rihe fypical | 3 mmﬂlmlmﬂ'rlnmalmum
mmgmmsmm:m.- al Transaction for which the PTF will be used

b d sposition arge 3
opera!nrdoea not malntaiu a cunam well Iist axhibit ln the un agreem i .!mmmnﬁﬁﬁ:’m rr’*fi}mm ne
S as mmmnmﬂmmmm g

emate ﬁ‘e l_mglqc%xoepugn to the han i n Al Insofar as aband in t‘"t*l sa
unitare 0 comprise edule m—r m 53 10 apply. Th s the Partie:
address the handlln of hesep:slls apeclﬂcally 5!3 designed to minlmlze the poss| Sibilt o s seque jent d sputes. Thisrggatm nt raﬂecta the
degree to whim the andllng of abandoned wells is aclually a maﬂar of negatiution and the naed to confirm if service wells are intended to be
retained by the Ve b S )a treah’neniofaband ed

on gibles furaslmllar

.L..I '.1! [H!l]l i 'T.I..Z]I.E. ’HIHEEEqumm he Purchas
S mrmm"rrmmmairmW- i l uullﬂlﬁﬁﬁliﬂ'ﬂiﬁﬁﬂﬁﬂﬁiﬂﬁiﬂdfﬂﬂkﬂllﬂ pC
i € lofihe e Regulalory Autharilies 1o conduct any remedial field work required
’ﬁmﬁﬂijﬂl e
al resources fo Fuffill its indemnification obligation

Pi)_Evan if abandoned wells are to be included in the n;agllon it i ibl the Parties may choose to ;, the -m namal esponsible
or the aoqulsitlonof anyd%utstanding mclamatlonce a! tés‘a‘f s )cpeni . ] d also refal ass JIihe —
a fo $ address ti rﬁr-rmmz*m

iv) Althou%Iﬁ'r responsibllrtyforabandoned Wells may be allocated to thi r under the Agreement as between the Parties, the Parties need to
lat uthorities ma otallaw eweillieancasfnra nonadWa'HstohahnsTarredTmmm \ or fo the,

v) Another important issue the Parties will need to understand in at least an Alberta context is the potential impact of the a%gluisltlon %jsuspendisg

wells because of the potential restrictions on the abllltyto ransfer, or receive a transfer for, suspended wells and because

the potel
regt.ﬂaiory consequences associated with th srchaser's acquist _gpmq[ nlvawells See also the uu ons ofthe Vendor s

ed mmmﬂ'—mn

Clause 1.02: i),Closing m ot occu fOI' ll oftheAssetsbecausa oﬂheexerclsa o!angngmofFlrst Refusal or the exclusion of Assets because
'J applica 'l Qr A Hﬂl" Q e s : ands , lLeases

COMmp

definitions of "Assets”, "Facilities SOBEHGOGS nierests , Fetroleum 7
san aarnou ana ocation of the Base Purchase Price in the Head Agreement, adjustments and an /

|niere accrumg,un eB_aggPu asa Price be altered accordingly in accordance with Arficles 7.00 and B.00 or otherwise fhrough negofiafion

i} If the Agreemunt were unexecuted at the time Assets are excluded from the Transaction (e.q. 5 due di 'Hﬁ% %ggucte% bgf%re e%gxion of %e
%g eg%) e Parties would presumably modify the Base Purchase Price and the Schedules o exclusion. [f, onthe other han
greement were executed at that time, an amending aareement would be required.
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1.02

(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 (ii) the cument status of that title can
otherwise be confirned with reasonable certainty;

()] any Abandonment and Reclamation Obligations:

(m) all _defects, deficiencies. discrepancies and other matters that are described in the
Agreement; and

(n) 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 of the contribution of the Assets by an Affiliate of
he Vendor to the Vendor, or a. it of any previous internal reorganization of the Viendor

or its Affiliates.

“Transaction” means the transaction contemplated by the Agreement through which the Purchaser
acquires the applicable Assets from the Vendor.

“Transferee” means. with respect to an Asset Exchange, the Party acguiring the applicable Assets
hereunder.

“Transferor” means, with respect to an Asset Exchange, the Parly disposing the applicable Assets

hereunder.

«Vendor” means the Party that is selling the Assets hereunder_and that is descri “the Vendor”

in the Head Agreement, provided that all references to “the Vendor” herein will be interpreted as “the
Transferor” for a Transaction that is an Asset Exchan

“Wells” means the Vendor's entire disposed inte in all wells (and the associated wellbores and
casing) 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 Alternate(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.

Alternate 2 (Unscheduled Wells Located On The Lands-No Exclusions)

Welis 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
roducing, shut-in, sus appe ation ure monitorin andoned. injection,

water source and disposal wells.

Alternate 3 (Unscheduled Wells Located On The Lands With Exclusions)

Wells not already set forth on a Schedule described in Alternate 1 that are located on the Lands or
lands led or unitized therewith, including any of the following such wells: any producing, shut-in
suspended, capped. observation. pressure monitoring and other wells subject 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. injection. water source or

disposal well (including any such abandoned well that is reclamation certified or reclamation
exempt).

Agreement; or (iv) the written agreement of the Parties:

(@)

the terms “Assets”, “Facilities”, “Lands”, “Leases”, “Miscellaneous Interests”, “Petroleum and
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a cash component greater than 25% of the Tyansaction value be regarded as a sale and an acquisifion, rather than as an asset exchan
P Codification Topic 845 re non-monef
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1.03

(b) the amending agreement contemplated in the preceding Paragraph will modify the Base

the classes of Assets under Clause 2.02_and, if requested by the Purchaser by notice to the
Vendor, any Deposit held under Clause 2.03 will be adjusted accordingly; and

calculated accordingly.
References And Interpretation

Unless otherwise stated:

(@)

the references “hereunder”, “herein” and “hereof” refer to the provisions of this Property
Transfer

Subparagraph herein refers to the specified provision.of this Property Transfer Procedure;

(b)

the singular_will be construed to include the plural and vice versa, and words that refer to a
particular gender will include all genders, =

(©

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;

a capitalized derivative or_other variation of a defined term will have a cormresponding
meaning;

(d)

(€)

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 only those examples;

(@) a reference to a statute or similar legislative instrument includes all applicable Requlations
all_subordinate or successor legislation in_effect from time to time and all amendments
thereto:

(h any reference to time means Mountain Standard Time or Mountain Daylight Time during the
respective intervals in which each is in force;

()] 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 they are refundable (by

credit or otherwise) under the Regulations:;

0

any reference to “days’ refers to calendar days unless the reference is to Business Days,
and if the phrase "within", "at least" or “not later than” is used {o refeg to a specific number of
days or Business Days, the day of receipt of the 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 (including 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;,

references to Assets or any subset thereof with respect to an Asset Exchange will refer to
the interest of the applicable Transferor in the applicable Assets or subset thereof, as the

context requires: and

(0

Procedure, and a reference, to an Article, Clause, Subclause, Paragraph or

,,,,,,,,,,,,,,,,,,,,,,,, -

P
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Inciude 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: i) As noted in the definition of Assets, that definition might be modified if the Transacti does not
Naiural Gas Rights and Tangilbh?i:‘sdA sacgl_qr! pj‘ t_hg; _type mgltj_qlgnnnall requ]re a Ia[ge NUMbE
ons include

Ln_.u._au\_J

iii) The allocations would also need to be structured appropriatelyin Clause 202, ..

Clause 1.06: }Ime pmvlsrons of the PTP that Ere?ume thae the Purchaser has aqulred the Assets are contingent on Closing occurring..The PTP k
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1.04

1.05

1.06

1.07

1.08

(m) this Clause will apply. mutatis mutandis. to the Head Agreement and the other Schedules.

Optional And Alternate Provisions

provided in Clause 2.06 respecting the accrual of interest and Clause 6.02 respecting
representations and warranties being made by 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.

Interpretation If Types Of Assets Limited

If the 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.

Interpretation If Closing Does Not Occur

Assets hereunder will be construed as having been contingent upon Closing having occurred.

Conflicts And Enforceability

A Conflicts Within Agreement-The applicable provision of the Head Agreement will prevail if

(including this Property Transfer Procedure), the General Conveyance or a Specific
Conveyance, The applicable provision of this Properly Transfer Procedure will prevail if a

General Conveyance or a Specific Conveyance, unless expressly stated in_that other
Schedule, the General Conveyance or that Specific Conveyance.

B. Conflicts With Regulations Or Leases-The provisions of the Requlations or the applicable
Lease will prevail if there is a_conflict between any provision, of the Agreement, the General _

Liabilities will apply between the Parties, including the liability and indemnification provisions
of Article 13.00: and (iii) the Regulations will prevail insofar as there is a conflict between the %
Regulations and the Leases, .

Agreement will be deemed to be severed from the Agreement to the extent necessary,
insofar as: (i) a conflict is not within the exceptions in Subclause 1.07B; or (ii) any provision

of the Agreement is judicially determined to be unenforceable. Any such severed provision

not include the knowledge of any pther person. any third party or constructive knowledge. For

representations and warranties that are made to the Vendor's knowledge or awareness. the Vendor .-~

does not have any obligation to review its files or records, to make inquiry of any third parties or to
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elections and amendments, Each modification hereof that has not been specifically identified in this

Deleted: to this Property Transfer

1.09 Governing Law (Former 18.04)
The, Agreement will be treated as a contract made in the Province of Alberta. The, Agreement willbe .- Lbe'ﬂﬂh is J
subject to and be interpreted and enforced in accordance with the laws in effect in the Province of { Delated: s ]
Alberta, including the federal laws of Canada applicable therein, provided that this does not affect the
Parties’ gbligations to comply with the Regulations applicable to any Assets located outside the . {_ Deleted: obigations of 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 Calgary and all courts of appeal therefrom with respect to the, Agreement and any associated legal { Deleted: is ]
proceedings between the Parties.
110 Time Of Essence (Former 18.05)
Time is of the essence in thg, Agreement. et { Deleted: is ]
111 No Amendment Except In Writing (Former 18.06)
Except as otherwise provided herein, amendments to the Agreement must be in writing_and : Subject to Clauses 1.02 and 15.02 ]
executed by the Parties. s ]
142  Waiver(Former18.03) : may only ]
A Waiver Must Be In Writing-Except as otherwise provided herein. no waiver by any Party of { Deleted: Must Be In Writing )
any application or breach (whether actual or anticipated) of any condition. representation, -
warran r_other provision of A ent will ffective. unless that waiver i
expressed in writing under that Party’s authority. Any waiver iven will extend only to the
icular_applicati r_breach t ich it pertains. and will not limit or affect any rights
spectin t licati ision or an r or r
like or different character. A P. hat fails to take any steps in respect of a breach or non-
fulfillment of any provision of the Agreement by another Party will not ard s havin
waived its rights with respect to that matter. except insofar as the Agreement expressly
provides that its rights are extinquished with respect to that matter because of its failure to
exercise those rights by a specified time.
B. Exercise Of Remedies-No 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. (Fermer 18.09)
113  Supersedes Earlier Agreements (Former 18.08)
The, Agreement supersedes all other oral or written agreements, representations and understandings .. { Deleted: is j
between the Parties about the Transaction and the Assets, and expresses the entire agreementof . { Deleted: respecting )
the Parlies with respect to the Transaction and the Assets, except for; (i) the Title and Operating
Documents; and (i) any other such agreement, representation or understanding insofar as it is Deleted: and ]
expressly stated in the Agreement to remain in effect between the Parties, . Delebed: any confidentiallty agreement
described in Clause 16.03 ]
1.14 _ Legal Rules Of Construction o= S e ]
The Agreement has been negotiated by each Party with the opportunity to obtain legal bbb ol bl
representation. Any rule of construction to the effect that any ambiguities are to be resolved against
the drafting Party will n Iy to the construction or interpretation of the Agreement. Deleted: form J
Deleted: the 2000 )
1.15 Modifications To 2017 CAPL Property Transfer Procedure Dilatads has Basni ]
This Property Transfer Procedure is in the 2017 form ,of CAPL Property Transfer Procedure el e J
published by the Canadian Association of Petroleum Landmen. It is modified only by filling in, the _ Deleted: additional ]
blanks and making the elections required herein and by those changes specifically identified; (i) Delstady hartn )
herein by underlining or strikethrough text: (i) in the Head Agreement; or (i) in a Schedule of MM' J
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lauses 2.01 and 2.02: i) The 2000 PTP had been struictured sg that the content in Clauses 2.01 and O would be included by the Partles niheir [ peleted: |
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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

201 Disposition And Acquisition,
The Vendor agrees to dispose of the Assets to the Purchaser, and the Purchaser aarees to acquire
them from the Vendor on the terms and conditions set forth in this Agreement.

2.02 Base Purchase Price And Tax Allocation

The Base Purchase Price is $

rl ongst the Assets. a

. The Parties hereby agree to allocate the Base Purchase
llows:

licable

(a) Petroleum and Natural Gas Rights 80%
(b) Tangibles 20% minus the value attributed to the
Miscellaneous Interests

(c) Miscellaneous Interests $10.00.
The Parties will repo Transaction for all federal. provincial and local tax purposes in a manner
consistent with allocation referred to in this Clause. ,, .

ipt And Handli !
This opti lause will Jwill not (Specify) apply herein.

The Vendor acknowledges receipt from the Purchaser. on the day of execution of this Agreement. of
a deposit of 10% of the Base Purchase Price paid by cerified cheque. bank draft or wire transfer.

required to hold the Deposit in a special trust account. If Closing occurs, the YVendor will apply the ™.

Deposit fo the Purchase Price. If Closing does not occur, the Vendor will promptly return the Deposit

to the Purchaser with simple interest thereon calculated at the Prime Rate plus one percent per

annum from the time of its receipt by the Mendor to the date of it he Pur  subjectto
the respective rights of the Parties under Article 12.00 in the event of default.
Determination Of Purch Price And F f Payment
A Adjustments To Base Purchase Price-The Purchase Price for the Assets is the amount
resulting from the following calculation;
Pur Pri
b | r_mi licable, the amount of any modifications resulting from the
xclusion of i m Tr ion under C 1.02 and any other
modification fo the Purchase Price otherwise agreed by the Parties:
(c) plus or minus the applicable net adjustments resulting from the operation of
Article 4.00, provided that a rtion t made thereunder that is not contain
in_the interim or final accounting 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 any Deposit. and any taxes payable
under Clause 2.05 to the Vendor at Closing.

B. Environmental Liabilities Taken Into Account-Each Party confirms that the Purchaser's

assumption of responsibility for Environmental Liabilities. including the Abandonment and

15
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Llause 2.05; i) Clause 2.05 requires the Parties to disclose their GST/HST Reagistration, Numbers. The urchaser's Registration, Number is |
pflergwra{ly relg.vanf if, for example, real property is being conveyed (as the reverse collection mechanism Tikely wi applyl or the section, 157%
election is made

R Subclause A-Altel : The GST/HST is not appllcable to the conveyance (i.e., supply) of a right to explore for or exploit a mineral deposit

€., petroleum, natural gas and related hydrocarbons de?osits) Under current administrative £01| , this exce Ion to the generalrule a e‘?phas to

e conveyance of leasehold interests, but not fee simple/freehold interests. As a result, GST/HST should be applied fo fee simpleffreehold
interests, any other real property interests,and most »ersonal prope rgthai isconveyed underlhaﬁ r_qgmgn_t____n_:igr e general rules, th endor
will be reqmred to collect and remit GST/HST on the conveyance of all personalﬂ: including what !sngene £ escribed as Tang es
Miscellaneous Interests, and, if applicable, seismic). As theéurchaser enerally will b o claim the GST) by rtfs!g grl 1npugfta;ﬁqre
there w1|| be no cost to th rchaser, except for the cost associ Wil 1hetlme value of mone mcurred cru 77777 . As af[

%
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the input tax credit entitlemen has nres| any such acquisifion. e _rgsy_e_r_se ion mechanism is riot optma[ _Forthe
CRA Bdmin st pollcy on 1S 10pr S6e 16" s, Poly SItement Pt 11K, dated February. 1995 and Guide RCA0Z o
iii) Subclause A —~Alternate 2: Subclause A has also been structured to include the option of a joint election, if applicable, so that the GST/HST will
notbe payable (currently Tax Form GST 44). The possible application of the section 167 election should be reviewed carefullyatthe relevanttime
to ensure that all of the rerequlsites are met. As preaentiy worded in the ETA, the Purchaser will §_atl__§fy the prer sﬂes if
business or art of a business of th and if th ser is aoqulrlngownershlp, posses‘ 0N O east
reasonabl %arded as being necessary'ror the u aser to be capable busin r ' as a busil siness.
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re being conveyed, a separate 167 election ma¥ be required for aach
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2.05

Reclamation Obligations, and the Vendor's release of responsibility therefor has been taken
into account in determining the Purchase Price.

C. Form Of Payment-Unless otherwise agreed, the Purchaser will pay all amounts payable
under the Head Agreement and this Article by certified chegue, bank draft or wire transfer.
However, the Purchaser must pay any such amount by wire transfer if required by the rules
of Canada's financial clearing system. In such event, the Vendor will notify the Purchaser, at
least three Business Days prior to the Closing Time (or such other time when that payment

Deleted: Transferee ]

is required). of the account designated by the Vendor for receipt of that amouan__m___nW

GST/HST And Other Sales Taxes

A. Handling Of GST/HST-The GST/HST applicable to the disposition of the Assets will be
handled on the basis outlined in Alternate below (Specify 1 or 2). The Business
GST/HST Registration Numbers of the Parties arg,

Alternate 1 (General)

the manner and within the time constraints stipulated in Part IX of the Excise Tax Act
(“ETA"), or as stipulated in successor or paralle! legislation that might arise 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 Vendor will make a joint election under section 167 of the ETA so that

B.
and Liabilities pertaining to any failure of the Purchaser to remit those taxes as required.
C. Reassessment-If the amount of the GST/HST or any provincial sales tax payable hereunder

is adjusted as a result of any reassessment by the applicable Regulatory, Authority, the
Purchaser will indemnify, hold harmless and defend the Vendor against any such applicable
adjustment to GST/HST or provincial taxes and any associated interest and penalties

(excluding income taxes), and all such amounts. including any applicable refund, will be for

steps are taken to minimize the net impact of any such taxes and the corresponding
penalties and interest.

B. GST/HST Amounts Payable Under Section 182 Of ETA-Notwithstanding any other provision
of this Agreement, if any amount is payable by a Party as a result of a breach. modification
or termination of this Agreement in circumstances in which section 182 of the 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 otherwise

payable and the applicable payor will pay that increased amount.

GST/HST will not be payable on the transfer of the Assets. The Parties will both execute the -

payable to the Transferor in immediately

Deleted: certified cheque or bank draft
available funds.
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Clause 2.08; i) This Clause is premised on the Agreement not being executed prior to the Effective Date. If it is executed prior to the Effective = R e .
Date, merg%nai))'r'ﬁé'dfw'rf}siahges' o e e oty the rasand Depoti MeCRaNIEME: (566 A6 IS 20g) - Deleted: 4... i) This Clause s premised 7417 |

ii) Most/endors believe that thegshould have been entitled to its funds at the Effective Date. As th endor has uabu;ganed' the funds to the g
‘ ,g rchaser for the !n!enm %enﬁ! itis a well-acce q@ ?@T that E@’ﬁ Ilaccrue ;i_‘lag W ame Deleted: any... Transferor...endors beli(_ T47] 1
e Thas inciu usm € Prime Rate. plus [ annum argeon fju

geneqa!]y regarded as the accrua o0 the Purchaser, € incremental revenue gppllcableto lhe 1menm Period.

Despﬂe !he bmad use of this practice, there are others who object to the mechanism if Closing follows the Effective Date by 4 - 6 weeks and the

| Parties h ing diligently since the: struck a deal.yIn essence, they believe th nom!erestshouldaocmedunnme od that th A -
Pamesaredlii enl panngforClos!;ng since the Parties are working within logistical limitations that preciude them from Closing immediate y Deleted: "...truck a deal.™...In essence(” [43]l
ybia e ur chaser IS receiving nubenefﬂdunnthe interim Period for non-productive Assets, a guably including the p uchonhalwsll :
be ol |nedfollmmng osing (i.e., the $Y in value that does not include the cash flow for the Interim Period), while the Ven or has the benefit
limiting its potential exposure to future expenditures and legal liabilities from a Eﬂ'edweDatenortoClsm They also note thatthe P

will have paid for the incremental revenue for the Interim Period in its Purchase Price and thal the incremental revenue would nof aclually be
received until late in the month following the production month anyway. ]

iii) Closing could follow the Effective Date by between 3 and 6 weeks, assuming the prompt finalization of the Agreement and land interests of
moderate complexity. (However, the Parties often will have intentionally negotiated a retroactive Effective Date.) The  premise behind Atemate 2 is
| that Closing should occur shortly following the time reasonably allocated for the completion ofthe#urchasefs ue diligence work and the endors

pre-Closing work to prepare documents, address partner consent/ROFR issues and respond to ects, It is designed fo Compensate i 7| Deleted: Transferee...urchaser's due d[”_"Ta4]
‘endor mteresirfc ing is delayed beyond the time reasonably anticipated furcomielion ofthe pre-Closing work because of such factors as
e o) : adiusted 1o Prime Rate

oftén'delayed by e, ‘ ssing m' fEting 1S au : A Deleted: major ...roblem relating tohist( __ [451
review ifth fle Defects, AsT 2 ere

accrue in those cases, the atl
such delay that results in a second i eD =

v) The Clause includes a third option - not o accrue any interest on the Purchase Price by selecting that neither Alternate 1 nor 2 will This
| : fo e set Exch 22 %ﬁ “a short Interim Period. ek, Dt /’L Deleted: It is important to recall that t...(" T46]

w) Interest is calculated on the Purchase Price net of the Pgm it and an; adjustments made at Closing under Paragra{sh 402A(a) These
adjustments include n l'I"IOdIf cations resultm from the exclusion of ceriain Assets under Clause 1.0 and any| u er de_J'UU'
hase Price seesa ..-. 2

57 5MM amount. This appr
on producfion proceeds from me ume of reoemi

e e T LS I e e . i "
Vily Any Tnerest accrial Under 1his Claase s an icrease to he Purchase Price (capital); rather than an income/expense tem: The interest arfount Deleted: However, an amendment to include a
increases the allocation to the Petroleum and Natural Gas Rights, provided that the allocation would be to Tangibles if there were no Petroleum and separate calculation should be considered for
Natural Gas Rights (Clause 1.05). This approach is consistent general industry practice. any transaction in which the Interim Period is

anticipated to be long and the production
proceeds large.

Deleted: s...been left blank in the 2000 T47] ]

Clause 3.01: i) Closing is premised on the conditions in Article 10.00 having been satisfied.

ii) The location of Closmg hag,been left blank in th;
for certain Assets ,As a clear ma T

i ould be a Transfero

WW

Clause 3.02: i) Althou hme£gmgser eneral \mlla uire the benefits and obligations respecting the Assets retrospactively to an earlier 2 =
Effective Date, )|t will nof take possession a‘n‘y'ivyr “Assets until the Llosing T:'rgne Tﬁé‘rovmo% Was struciured 10 link obligations (e.0. 7\ eleted: Transferee...urchaser general”_ [48]]

rnanclala d liability and indemnification)4o the Ef ectwe Date because: (a) it maiched ine net proguction mcomer oss being adjusted und
e 4 m;[- potential accrued Tiabiliiesy; (D) the Purchaser has a hig gree of influence on operational

decisions under Article 5. -*‘---'-'-- the "No Substantial Damage™ condition in use 0.0ZTor any significant damage fo

the Tangibles,(d) the |ca| use of the ive Dale as fhe Ttransfer date” under any notice of assignment relating to a [and ag

encoura eslga fies fo select the Effective Date on a current basis,_ and (T) as Tong as the nel production Income or [oss during The Ini

handled in compliance with the re ulramen!s of the Canada Revenue Agency prescribed by C ause.

concern fisell wiih the ferms negofiated by the Parties. Some companies prefer to follow the %S general
e, Llosing Time and regarding the Effective Date as simp anamoununragafeneee particular the Tnterim Perio ong.

Dumpanescan address fheir concerns relatively easily by changing the Effective Date references in this Clause, Article 13.00 an the General

Conveyance,_and oosm‘gacorresgonmg fransfer date” In ihe NOASs. Notwithstangini ause, the Purchaser would nof have an insurable
interest until Closing. suj a Furchaser would want 10 undersian

ii) It is the better practice for the Mendor's field personnel to spend time with the ersonnel norto Closing to famll:anze them with an: &
Bt e i e oot T some circumstances, \?fqrfdfbﬁféé'si‘ﬂle o crate osing, <o Deleted: Transferor...endor's field pers(___ 407 )
may be nece! ‘endor to continui : S rean?ﬂ'ﬁ%n he mufua

lnterest of the Pglues to have an agreement o

iii) The Effective Date and theﬁlosmg Time will seldom coincide. Article 5.00 addresses the r A 7
‘ m)alntenance of the Assets until the date possession Is transferred. This is an aréa fhaf fiie Pariies Deleted: Closing Date...losing Time wil " T50] 1
e, pal i
Clause 3.03: i) Theendor is responsible for the preparation of documems respectln the conve ce of the Assets, There maybeinstancesin Y P G
which ‘_lhe.Eu;%aser'V_F_gre 1% fo prepare those documents, though (Le.. 2 vendo iGRCANt RED expertise GREGSING 5 P the " Deleted: Transferor...endor is responsil__ {5171
expertise and the resources 10 are the documents), an

:;) Subdauwsas 3. gﬂ;iA andt Bare sgcg.llred rfl‘IJ trtlsl the gpeca:fi%' Cogveyanc%s are fully execute#oftoa {:ms'rne% 'ndtul experience hg_s b!laen that Jhuse
ocuments are often nol red dilige! endors if the Specific Conveyances are elivered unti imil u "
experience has been that g:’e&amems wort ot KIEeE Lrchaser and distributed to third parties prom e only by Deleted: Transferor...endors if the Spe( T53]

the/endor were delivered at Closing. The distribution uf e S@ ic Conveyances after usang s re
iii) The PTP does not prescribe a process in which drafts of S
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2.08

3.00
3.01

3.02

3.03

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. Any such interest accrual will resultin =~ .-

Deleted: , with a

a corresponding increase to the Purchase Price and, subject to Clause 1.05, the amount allocated to

oy i

Deleted: ing

el U

the Petroleum and Natural Gas Rights. Any interest accruing under this Clause will be calculated on
2 daily basis, but will not be compounded. Interest will not accrue under this Clause if neither

Alternate is selected. Alternate ___ / Neither Alternate 1 nor 2 ____ will apply (Specify) in this Clause.

Deleted: Transferor

Alternate 1 (Accrual From Effective Date)
Interest at Prime Rate plus one percent per annum will accrue to the

Deleted: except insofar as Closing is
delayed for reasons solely attributable fo the
Transferor or it waives that interest accrual,

Deleted: following

Deleted: Transferor

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

the adjusted Purchase Price, less any Deposit, for the period between the Scheduled Closing Dats, ..
and the date Closing occurs, X

Deleted: Transferor

Deleted: original

Notwithstanding the preceding portion of this Clause and the Alternate that has been selected

Deleted: Date

Closing is delayed: (i) to provide the Vendor with the opportunity to attempt to address any Title
Defects or other title deficiencies. including any delay contemplated under Subclause 8.02F if certain

Deleted: on the same basis as is provided
in Clause 12.02, except

A A__A_____A__A__A__A___A_A_A________A_J

itle deficiencies are remedied by the Vendor after Closing: (ii} due to the conduct of an arbitration { Deleted: that delay is
under Article 9.00; or (iii) for any other reason, solely attributable to theMendog, . (" Deleted: Transferor
CLOSING ‘[ Deleted: or it waives that interest accrual
{ Deleted: by the Parties B
Place Of Closing [ Deleted: )
{ Deleted: on the Closing Date ]
"~ [ Deleted: T )
Effective Date Of Transfer {[ i Dbl %
! Deleted: Transferee
Subject to the handling of net production income or loss during the Interim Period prescribed by [ Deleted: , ]
Clause 4.03 and the Vendor's obligations to the Purchaser with respect to the maintenance of the Al { Delated: and ricks ]
Assets during the Interim Period under Article 5.00 (including those relating to insurance), the 4 u
transfer of the Assets from the Mendor to the Purchaser and the assumption of the benefits_and, {_Deleted: Transferee <1
obligations associated with the Assets by the Purchaser will be effective as of the Effective Date, { Deleted: , ]
provided that Closing occurs. As between the Parties, possession of the Assets will pass to the [ Deleted: however )
o7 AR e R DRSS S0 40 SRR S I e 8 S A S : { s ' )
W eted: nof
Deliveries At Closing “{  Deleted: Transferee )
o : . : . { Deleted: unti ]
A. Deliveries By The Vendor-Subject to the handling of Specific Conveyances prescribed by
Clauses 3.05_3.06 and 3.07, the Vendor will deliver to the Purchaser aj the Closing Time; ____..-~|___Deleted: Transferor )
{ Deleted: Transferee ]
(a) a General Conveyance, which has been prepared and executed by the Mendor; { Deleteds on )
(b) all required Specific Conveyances, prepared and executed by the Vendor, except [ Deleted: Date )
insofar_as the Vendor is permitted to deliver the Specific Conveyances at a later [ Deleted: Transferor ]
date_under the Head Agreement or as agreed in writing by the Purchaser; { Dralatet: Transicior ]
(c) copies of all waivers and exercises of Rights of First Refusal received by the Vendor ~~ * { Deleted: to the extent that ]
respecting the disposition of the Assets to the Purchaser; %% [ Deleted: the Head Agresment or the |
A Transferee permits
(d) the Representations and Warranties Certificate_executed on behalf of the Vendor, if : L Deleted: Transferor ]
required by the Agreement; and { = i ]
\ leted: Transferor
[ Deleted: Transferee i




vii) Notwlﬂmandm%me general on that the Specific Conve){gnce will be fully executed for Closing,

Specific Conveyances will sometime: o §
be delivered afies Closing. It is nof uncommon for Parties to agree to pro Closing without Spe i ol = Deleted: often...be delivered i [53]

I*-I»GCOIWE ances (1.e., large oomex
ficat -

ansaction with an accelerated Closing d ide odified fo cl al
the Parties’ expectations about the fiming of the de! ery i i onveyances & nature o eoonveyan_l%prooessasa 5 such tha
Purchasers are reasonabl ﬂemblelnthlsarea}n a celfc.ertel -; lﬂcConve ances are delivered after Closing is is particul themserf
ifisappa ’;'"'d.i-';u the onveyances for Closing, that there is a good reason for the defay respeciing
ouwtandtngd and EMW«EWMIMMIW Purchaser
bellevesmatmm Ie!noftheo istanding Specific Conveyances will be pursued diligenfly by the Vendor.
viii) The complexity of the JTransaction may be such that the P aser would not be able to set the files up immediately. It is impo mmalthe =
Jena orandurchlgserdls"}us‘smeﬂ‘fé‘e%oviﬁfm‘lﬁ"uréhasef shes the,Vendor o conduct some of the post-Closing administ: Deleted: t..cansaction may be such th__Tsa7
cases. Theitwo most obvious examples would be i accruing in the one or two month period following Closing a ‘m-

ounting. ,These matters should be discussed Jnm%g-!nnteenoﬂhe individual Tyansaction, They should be documented on a custom basis, 10
minimize the Tikelihood of a misalignment of expectal Clauses 306 | eclronic fransfers re rentals), 3.07 (handling of pipeling

([fiming of elecl
sfers). 5.05 (rentals after Closing) and 5.08 (p uchon accounting after Closing) do not suifably address their needs for the Transaction.

Clause 3.04: i) As a general statement, ori mal CO| es ofthe applicable files and records are to be pm\dded to the. = .
wilhm) 10 Bugmess Days afte Glosing s o nﬁal qualifications to that handling the Parties may ag ----7{ Deleted: Transferee...urchaser at the \(__ 557 |
?mvi those materials e r . - :
mawrials if |t s alreadyan owner and the mate it

There will be many circumstances in which the period speciﬂed for file dellvefy will not be appmpﬂate particularly for !a|;ge yans_ggtrﬁrons Slf!t_lftoo B
imil

short in the circumstances or if a Pa%requtms a Ionger period as a corporate standard, the period can easily be Deleted: t...ansactions. If itis too shor{”_T56] 1
there may be circumstances in which the relative sim) | city of the :%zpsacﬂon or the Purchaser's desire to obtain 1rnmed: e access fo thefiles wil
cause the Parties to modify the provision to shorten for file delivery.

ii) In practice, file delivery can be problematic if the end spracﬂce is ransaction i ; .
“l%e |learge numberofgropemespare being sold at'\!{hge‘s%m: jé time or Closing wi " cutnear thi o A the : fg Deleted: Transferor...endor's practice i __ 571

the files for the title review and ancillary document preparation, sca
Transaction cycle. In some cases, it may be beneficial to scan or copy T

III) Subclause B reoogmzesthatnotal dors make cann:
endor for audits or third pa he

Deleted: Transferor...endors make sca”_Tl 58]1

iv) In practice, the Purch might not wish to obtain copies of geological samples and cores pertaining to the Wells. If it chooses not to obtain i :
th{)seprlrn'laaterials, it n ex%ed 1o obtain themn subspeque g’ e Feasiners PRy e e { Deleted: Transferee ]
v) A Purchaser miaht request an electronic conversion of land data on larger Transactions to simplify entry o land information into its land
5 mmwmmmnma:rmﬁzm Ihe personne
d informafion sysiem before agreeing 1o this Type of request. Assuming i ds involved in ihe Transa |on
3, it is impc ..ulfmmmmmm.mmmmmmmmmlmmmﬂm
ll‘lG?_Fil-]!{ﬁT‘ :cond mmwmmmmnmmr mmmrmuu.-mmm-mmmmmmmmm.
o would be involved in a conversion project. Any such provision should be conside! case Dasis asa

a ecled pers
provision 1 mrmmmmmmrmmnmm or.
vi) This Clausedoes oiaddre S tne situ ion inichiha Licee Rating foreiih r Party is uch lha1 special provi - uired 1o tra sfer

Deleted: t...ansactions had beenis...th{"_ T5q] ]

To streamline this process, Alternate 1 provides that theVendor is to handle the distribution and registration of the
in Paragraph 3.03A(b) on behalfoflh urchaser Thls a Ih ract*ca] fact ThaTth réﬁaser‘s'mmedm
etting the properties into its (h Pa enefit {l as less accoul

- SING 7| Deleted: Transferor...endor is to handl§”_Tg0]
Bofl Er recogn a{ € operator, ing rewo be requ
heMendor particularly ben by reducing the recognmon perlod and in knowlng tha the registration of documents is complete. ,

Deleted: The Clause includes options to
address this. ...Altemate 2 is the more [~ Tg1]
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(e) those other documents as are, specifically required under the Agreement or as may
be reasonably requested by the Purchaser upon reasonable notice to the Vendor,
including:_(i), any, agreements required from the Vendor under the definition of
Surface Rights, for surface access to the Assets because of the Vendor's retention of
surface access for its other operations; and (ii) registrable discharges of all Security
Interests or a "no interest” letter that is satisfactory to the Purchaser, acting
reasonably, from the financial institution(s) or other third parties holding those
Security Interests. if requested by the Purchaser under Paragraph 10.02(c).

Deleted: may be...specifically re(” 3] j

B. Deliveries By The Purchaser-Subject to the handling of Specific Conveyances prescribed by
Clauses 3.05, 3.06 and 3.07, the Purchaser will deliver to the Vendor at the Closing Time; — Deleted: Transferee. . urchaser will 747 )

(a) payment of any amount owing at Closing by the Purchaser under the Agreement;

(b) a General Conveyance duly executed by the Purchaser, =~~~ _{ Deleted: duly executed ]

(c) the Representations and Warranties Certificate executed on behalf of the Purchaser,
if required by the Agreement;

(d) copies of Specific Conveyances that have been executed by it; and
(e) those other documents as may be specifically required under the Agreement.

3.04 Delivery Of Files

A Vendor's Delivery Of Files-Unless otherwise agreed by the Parties, the Vendor will deliverto
the Purchaser, in an organized form_and at the Vendor's expense, the Vendor's records,
files, reports, data and documents constituting the Miscellaneous Interests within 10
Business Days after Closing, Insofar as those materials relate directly to assets in which the
Vendor retains an interest, the endor may retain the original of those materials and provide
a photocopy of them to the Purchaser. The Vendor may retain a photocopy or scanned copy

of any original materials delivered to the Purchaser under this Subclause.

Deleted: Transferor...endor will del 51 ]

Deleted: Transferor.. endor may, m

from the Purchaser, for a period of 72 months after the Closing Time, copies or photocopies
of the materials delivered to the Purchaser under the preceding Subclause insofar only as:

i} those materials are reasonably required by the Vendor, including as reasonably required
Jor audits or claims by third parties; and (i) those materials are still in the possession of the
Purchaser. If the Purchaser disposes of any of the Assets during that period to a third party,
the Purchaser will take reasonable steps to enable the Vendor to have continued reasonable
access to those materials for those purposes for the remainder of that period, provided that
the Purchaser will not be required to retain copies of those materials afier any such
disposition by it.

3.05 Distribution Of Specific Conveyances

Purchaser for all registration fees incurred by the Purchaser in registering any discharges for
Security Interests provided to the Purchaser as a condition to Closing under Paragraph 10.02(c).

Alternate (Specify 1 or 2) will apply in this Clause, provided that the Vendor will reimburse the /( Deleted: Transferor...endor will reimm

Alternate 1 (Vendor To Distribute Specific Conveyances)

copies of the Specific Conveyances and other documents delivered under Subclause 3.03A, and will
promptly distribute them to third parties or register them on behalf of the Purchaser after Closing,
insofar as they are normally distributed or registered. The Vendor will deliver to the Purchaser proof
of registration of the applicable Specific Conveyances in a timely manner. The Purchaser will
reimburse the Vendor for all transfer and registration fees incurred by the Vendor in registering those
Specific Conveyances and other documents.

Deleted: Transferor...endor will re!aim




ii) The Alternates each provide the flexibility for the Partles toagreeona drﬁ’erent handllng %f some of the Specific Conveyances. The Parties may

| agree for example, to use the selected Altérnate for pecific Conveyar process for other Specific Conveyances. it would
mrorPames!ogocumenfa ch seamented e ¢ handling e anceSy . _____ » _—--v--[m:zmside[enermatme‘t’ransfemr

mg‘rhe other Party should be copied with the Ieﬂers distributi g or registering the Specific Conveyances as a normal pracmce Thera is also an will register transfers of well licences or so
.‘_ELCE_E._I_”E_Q[M__@_UQ-

obligation on the regnsienng Party to pm\nde a proof of regi on in a timely manner in due course,_as applicable. in indicate in the Closing agenda.

reements. Each F’a wnuld be lo monitor any re ulred 1h|rd execution dose underbamAﬂemates ,to try to minimize the lag in e o
| S e el st i e e il 26..{ Deleted: A Transferor
| v) The third party nition process is also facilitated by selecting an Effective Date within 4-6 weeks of the contemplated Closing Time wherever = { Deleted: Transferce
feasible, as there will be fewer adjustment issues if that timing were selected. { Deleted: Closing Date

i) _;[I!t_:_r_'eglslra‘hon costs associated with dlsch es of Seou Intere
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mmunrmmmmmnmmm D [’l &g xﬂJ'Eiﬂ.mt'ﬂ(];A ords relatively quickly after Closing, such that
P J.U i dor fo provide any sucl it or to do so for only a shorier period. Insofar as the
uuTlﬁBMl HEI!IT L : i‘l}i I T' 'l mg,u--mnnniﬂmmmnmm3

ihe overall I ransaction nm-mmnlm;lum lates a mare o
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*mm”- E arzm 2spe 'F"ﬁ ension, ab mmmm Tmf']\-.' J Wit
Fif on of approving fhe ag .'JE'I'}.{'I.‘ nsfer. Nothing in this Clause. however, will o
MM tv subject to that requirement
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S inat ine Al -1
el ii*ﬁrm. ﬂEumlﬂii Sters have

;—-g- equire the selected Party (Vendor or Purchaser) to bear accountability to address ed
o] m Ihe optional '3""1‘1""' ﬁmmr:m aragraph 6.027(r] is fairly onerous, and Vendors will hﬂM&me 3|
1 ln'ﬂj']]ﬁi'l.mJ 14&*1’&3"&1’"1‘1[! \ave a strong preference not 1o accepl that representation and fo selec
em e i i 1is Clause as @ consequence. Id expect thaf Afiernate 2 would be selecied orly (but nol necessarily) if a Vendor
EFJEEFHGL’]E!.H!KL_.LAIEFHTEEH'[ he construction of the Alternates in Subclause B, there is limited act
pe !MLﬂlm‘lemm Clause could be modified significantly during the comment process. In
add vill be circumstances in wi mrm-mmnn«.mmaﬂﬁm:nrmmu sasa entlal cap of
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Alternate 2 (Purchaser To Distribute Specific Conveyances)

Except as otherwise agreed by the Parties, the Purchaser will, after Closing, promptly distribute to .-

third parties or register the Specific Ccmveyances and other documents delivered under Subclause

pmof of registration of the applicable Specific Canveyances in a timely manner. The‘gumha rwill

bear all costs in distributing or registering those Specific Conveyances and other documents.
3.06  Electronic Transfers And Rentals

A ubmission An tance-N di he distribution of fic Conveyances
contemplated in Clause 3.05 (but subject to the handling 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 registered interest in any Leases, Surface
Rights or Wells or Tan n is con la n Agr nt, insofar a

registered interest is being assigned hereunder. The Vendor will submit electronic transfers
for the Purch: s | under roces b h R lation fr n!

aSe d ar ay> =]
The haser will confirm i ofthlmte S/ w1h|n N in D r

llesiftherea n Leases  Surface Rights for whi Vendor is the pa rorn I

nd r_similar land maintenan a nts for which thi m unts are payable in
calendar month in which Closin and the next two r n nsofar
requested by the Purchaser, by notice to the Vendor prior to Closlgg, the Pames will defer
rocessi n latin h licable Le s or Surface Ri h nt|| such date
fier the appli ayment date(s) as the Purch nab

3.07__ Pipeline Records And Associated Licence T
A Deferral Of Transfer Of Certain Licences-Notwithstanding anything to the contrary in

Clauses 3.05 .06, if the Purchaser is required to be in pos: ion_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 Tangibles to which those Pipeline
Records ain, the responsible Party may defer the submission of that transfer or

lication later than 10 Business D followi Vendor's delivery of
Pipeline Records to Pur r r lause 3.04A.
B. Deficiencies in Pipeline Records-Provi that Closing occurs, Alternate below (Speci
1 or 2) will apply in this Clause:
Alterna P er R ible For Deficiencies
The Purchaser will be liable to and. in ition. indemnify, hold harmless and defend the
Vendor against all L iabiliti it of any Pipeline Re deficiencie

including financial responsibility for performance of any engineering a. ments
be conduci der the Requlations as a result of any Pipeline Records deficiencies.

Alte endor R nsible For cienci
The Vendor will be liable to and, in addition. indemnify. hold harmless and de
Purch inst all Los. li] bilities a. sult of any Pipelin cords deficiencies

for _which Purchaser provi written _notice with reasonab articulars _of th
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Clause 4.01: i) The benefits and obligations respecting the Assets are to be apportioned between me Vendor and the Purchaser, as of the {Mem Trantleror
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4.00

4.01

ADJUSTMENTS
Benefits And Obligations To Be Apportioned

Except as otherwise provided herein, the Parties will apportion all benefits and obligations of every
development costs, operating costs, royalties, property taxes, proceeds from the sale of production,
fees paid or received for use of applicable production handling infrastructure, 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

the foregoing, the following principles will apply to adjustments made under this Article:

(a) 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 of the time those costs became payable;

(b) advances, cash calls and deposits made by the Vendor under the Title and Operating

credit to the Vendor, insofar as costs and expenses relating to them have not accrued or
been incurred as of the Closing Time, and any such remaining advances, cash calls and
deposits will be transferred to, and be for the benefit of, the Purchaser;

(c) advances. cash calls and deposits received by the Vendor from third parties for operations
pertaining to the Assets will be handled as required under the applicable Title and Operating
Documents, insofar as costs and expenses relating to them have not accrued or been
incurred as of the Closing Time. and any 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 Operating Documents;

(d) Subject to the handling of rentals and any similar payments under Clause 5.05 in the
transitional period after Closing. this optional Paragraph will /will not (Specify) apply:

surface and mineral lease rentals and any similar payments made by the Vendor to preserve

any of the Leases or any Surface Rights will be apportioned on a per diem basis as of the
Effective Date;

(e) 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 of the Effective Date;

(] the proceeds from all Petroleum Substances produced after the Effective Date will be for the
benefit of the Purchaser, with those proceeds calculated using a Market Price, unless
otherwise provided specifically in the Agreement or agreed by the Parties:

(a) all Petroleum Substances produced as of the Effective Date, but not delivered to the
Assets, provided that, except to the extent otherwise agreed specifically in the Agreement,

sludge at the bottom of any storage 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

forming 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 Vendor, and the proceeds from any, sale thereof by the Purchaser will be calculated

Substances deemed to occur on a “first in, first out” basis; “Has {r

(h) the Vendor will not be reguired to make any adjustments in favour of the Purchaser with
respect to any overhead amounts accruing to the Vendor, as operator. from any third parties
under any of the Title and Operating Documents during the Interim Period and for any
transitional period contemplated in Clause 5.04, insofar as the Vendor continues to act as
operator of any of the Assets under the applicable Title and Operating Documents:
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(k)

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 Thiteenth Month Adjustment fog a period that includes months beforg and after the

Deleted: that . omslates to...a per{__[51)

Effective Date will be apportioned on a per diem basis to reflect expenses, revenues and
throughput volumes for, the respective periods of the Parties’ ownership of the Assets,
provided that the methodology used jn the applicable Title and Operating Documents fo
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 throughput or unit operating costs during those periods;
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2.06,and (u“nsofar as a Party fails to pay to the other F'am the applicable amount owing to
thal other Party by the prescribed time under Paragraph 5.04(c); and

[} any dispute respecting adjustments will be resolved under Article 9.00.

Adjustments To Accounts
A Adjustment Statements-Subject to the handling of disputes contemplated in Paragraph

Deleted: i... and Subclauses B an”_"111] j

4.01() and Subclauses B and C of this Clause, adjustments between the Mendor and the
Purchaser under the, Agreement, will be effected as follows:

(a) unless otherwise agreed by the Parties, the Vendor will provide the Purchaser with
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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 Tim
based on the Vendor's good faith estimate of the costs and expenses paid by the
~endor prior to Closing, the revenues received by the endor prior to Closing_and
other relevant information available to the Vendor at that time; and /

the Vendor will prepare, on the
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basis of information available at that time and with input from the Purchaser, a
written final statement of all adjustments and payments to be made under the
Agreement, with the net amount thereof to be remitted by the Party required to make

payment within 30 days afteg receipt of that statement, without prejudice to the other
rights of that Party under the, Aareement to verify that amount.

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 Rights-Notwithstanding the preceding Subclause, each Party will have the right,

following Closing, but not later than,six months afteg the distribution of the final statement of
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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 any 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 adjustment of at least $10.000 will be

made in writing to the audited Party within twg months afteg the completion of that audit.
That Party will respond in writing to any such claims within six, months afier the receipt of |

notice of those claims. The Parties will resolve any outstanding claims of discrepancies
through the dispute resolution provisions of Article 9.00 insofar as they are not yesolved |
within twg months afteg that response.

Possible Further Adjustments-This Subclause applies potwithstanding the adjustments
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contemplated in Subclause 4.02A, 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 by it under Article 6.00.
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Adjustment or a completed and agreed to audit or other report and the need for that
adjustment arises from:

(a) a Thirteenth Month Adjustment, operator error adjustments or errors established by

(b) 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 Time,

or such later time as may be prescribed by the Regulations.

D. Audit Periods Before Effective Date-Nothing in this Article will restrict or otherwise interfere

with any audit rights or obligations that the Vendor may have under any of the Title and
Operating Documents prior to the Effective Date. Any adjustments under any such audit will
be for the Vendor's account, insofar as they relate to a period prior to the Effective Date.
Each Party will keep the other reasonably informed in a timely manner about the progress on
handling prior audits, and each Party will offer such reasonable assistance as may be
reasonably required to ensure that prior audits are resolved on a timely basis.

E. Extension Under Limitations Act-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 may
arise under this Article 4.00 respecting adjustments and audits is extended until two years
after expiry of the time the Agreement or the applicable Title and Operating Documents

4.03 Adjustment For Income Tax - Jnterim Period Income

Jhe net production income or loss (i.e., gross revenues less operating costs, lessor royalties and

................................................................................................................... o

other direct costs) that accrues in respect of the Assets in the Interim Period will belong to, or be a
loss of, the Vendor. That amount, will be adjusted for income taxes at the rate of %. The net

decrease or increase to the Purchase Price and, subject to Clause 1.05_if the Assets do not include
Petroleumn_and Natural Gas Rights, to the amount allocated to the Petroleum and Natural Gas

4.04  Notification Of Receipt Of Funds Accruing To Vendor

The Purchaser will promptly notify and remit to the Vendor any payment or adjustment received b

the Purchaser with respect to the Assets and relating to a period prior to the Effective Date. The
Purchaser will hold any such payment or adjustment in trust for the Vendor until such time as the

Purchaser accounts to the Vendor for any such payment or adjustment. provided that this obligation
does not reguire the Purchaser to hold any such funds being held by it on behalf of the Vendor in a

separate trust account or otherwise to segregate those funds.
5.00 MAINTENANCE OF BUSINESS

5.01 Assets To Be Maintained In Proper Manner

Subject to the Agreement, the Leases and the other Title and Operating Documents, the Mendor will,
during 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 Regulations, with such consultation with the
Lurchaser as is prescribed by Clause 5.03 or is otherwise then reasonably appropriate;

(b) pay or cause to be paid when due all costs, expenses and other amounts payable in respect
of the Assets during the Interim Period: and

=23~
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Documents, Deleted: with respect to

Deleted: , will pay when due all expenses
and other amounts payable in respect of
the Assets during the Interim Period

() ___gomply with all of its obligations respecting, the Assets under the Title and Operating __..-{ Deleted: . The Transferor wil )

For the purpose of this Article 5.00, the Vendor has authority to make an expenditure with respect to
a_new obligation or commitment respecting 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 promptly give notice, in reasonable
detail, to the Purchaser upon the Vendor becoming aware of any damage to the Tangibles of the
tvpe contemplated in the condition to Closing in Paragraph 10.02(a) that there be no substantial
damage to the Tangibles.

5.02  Obligations For Insurance

—
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Purchaser in a timely manner after the later of Closing or the recovery of those insurance
proceeds, al! of the Ver}dor’s _riqhts in ar)d to any such insurar}ce proceeds relating to the Deleted: The Transferor will promptly
Assets. provided that this assignment of insurance proceeds will not exceed the amount of give notice, in reasonable detail, 1o the
the applicable Losses and Liabilities suffered by the Purchaser. f Transferfee up:n the Trartl;fe[ror beglominfg
aware of any damage to the angibles of
C. Obligations After Closing-Except insofar as otherwise required under any of the Title And t1hoe o%f;wmemplmd e
Operating Documents, as provided in the Agreement or as agreed in writing by the Parties - -
the Purchaser will be responsible for maintaining its own policies of insurance respecting the [_ peleted: Material )
interests acquired by it from the Vendor in the Assets atClosing, [ Deleted: Transferor )
5.03 Commitments During Interim Peyiod ,"" {( De:e::forthwith ]]
""""""""""""""""""""""""""""""""""""" Deleted: Transferee
A Vendor Notifications-During the Interim Period, the Vendor will promptly, provide to the {  Deleted: Transferor )
Lurchaser copies of all AFEs, notices and mail ballots the \endor receives respecting the { Deleted: , and ]
Assets, The Vendor will not, without the prior written consent of the Purchaser, which :
consent may not be unreasonably withheld or delayed: {___ Deleted: Transforee )
e -{ Deleted: Transferor ]
(a) assume any new obligation or commitment respecting the Assets, if the Vendor's .-~ { Deleted: 25 ]
share of the associated expenditure is reasonably estimated to exceed $50,000, .-~ -
except: () for amounts that It is commitied to expend or is deemed to authorize | SR o )
under the Title and Operating Documents without its specific authorization or { Deleted: the Transferor j
approval; or (i) L_'_*___'psofar as _the Ve“dOF..E@?.%QH@P'X-.E‘EE@,’IUFU%...ﬂl@!..?t‘.‘??@ ........... { Deleted: to the extent that ]
expenditures or actions are necessary for the protection of life, property or the
environment or otherwise to address an actual or imminent emergency, provided { Deleted: Transferor )
that,jt will promptly notify the Purchaser of any such expenditure oractions; { Deleted: and ]
. leted: the T
(b) sell, transfer or otherwise dispose of any of the Assets, except for: (i) sales of X { e ol bl ]
production of Petroleum Substances reasonably made by the Vendor in the ordinary { Deleted: Transferee J
course of business under sales arrangements permitted herein; or (i) insofar asis, { Deleted: Transferor ]
required to comply with any Right of First Refusal; :-‘.:::_ Deleted: (i) ]
{ Deleted: to the extent ]

L



v) Paragraph (c) recognizes that portions of the Lands could expire in the normal course at expiry under the terms of the applicable Leases. The
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continuing to manage the Assets appropriately during fhe period in whi e Purchaser's recognition process for the interest remains ongoing.

Subclause 5.03B: i) This Subclause specifically addresses the chain of events that is to occur when a decision must be made with res

operation on the Larids or the exercise of some other righf respecting the A efs' " The'most likely instances of those other h'gEt’s‘ would

'be ‘é‘a’} """"

n%hts under an area of mutual interest provision; (b) elections with respect on such as an operat:on notice under Article 10.
éa Oge ng Procedure (c) elections under a surrender rovision, sueh as cle 1 of the CAPL Operating Procedure; (d s under
an abandonme

such as Article 1 of the Operetm Procedure; an Tele
as Alternate 24, OFB of the CAPL Operaunﬁ%’r%%a‘“ o

osing for the Assets direc

Theyendor i |sto ive notice of the Proposal promptly to the
reasona eund'ers n' ofthe nature, psocﬁ ule aﬁ cost of the
m

proprietary inferpretation

The#u@n%ser must respond at least
election on behalf of the,
casing point rights would often

response periods under 48 hours wo

IftheEurchasere{ec‘lsn eminds s eqguence of rer— P 3
Encu IE ] snoted od'éf""]’ ""'h f 3 s nel effe i : L B

Deleted: Although...the financial ouimﬁ“ [75]

Deleted: Transferor...endor’s willingnm

Deleted: 2...: i) This Subclause specifi_ 177 i

Deleted: Transferor...endor is to give n[__ 78] j

Deleted: Transferee...urchaser must re| 1797 5

Deleted: Transferee...urchaser elects

iii) The Mendor will sometimes wish to obtain advance ser's share of applicable costs prior to the Mendor's election to y ;
p%mcupa'\rf?—‘m an operation or land acquisition on bbﬁafao%aeumhaseﬂmn%—r*hﬁﬁ%mwr%r—xr‘d—m—%r under Paragrap €). The Parlies may also consider otfier Deleted: Transferor...endor will sometif_ a1 )

________________ to be contentious if Closing proceeds. However, it could pr'p_tglemahc if C!osrng yjtr[l];a;el y does notoccur. Whileitis
Iy fo pose problems in that situation if the Parties had a common view {po: ysifive or N e@aﬂve)‘ Proj l, prob could arise if one Party :
favuured the Pro posa! and the ntherdld not. In practice, this is most likely to be the case 1 ii s the P l d the
Rot, iven _nghanhe n:haser was prepared to allocate capital to the acquisition of the Assels
ssets. The most S & 3

altematives that may be appropriate based on the circumstances and their history.
This mechanism is unlike| T‘

Deleted: ii... This mechanism is unlikel{” 7837

One rovision that has occasionally been used stares that (a the Ven orwoulcl reimburse the Purchaser the costs so assumed for a well if itis = -
te of production in oummerc;ya! uantiti ‘endor cou ehdlb‘r‘eTn‘nbUr%‘é tﬁmurc aser for the acquisition co newlands 7[ Deleted: Transferor...endor would reim_Tg3] }

eJIow e Lurchaser o refain them.
There are several problems associated with such a provision. Firstly, the provision assumes that the Vendor’s actions have not prevented Closm%

from occurring. _Secondly, there are many other s of potential expenditures that are not addres uéh GEG '[.ifdgrﬁr'ris’ “and capital
improvements. Thirdly, sucha vlsron would be likely to be a disincentive to potential Burchasers, since it {is an extreme!

Lurchaser to accept without rence to a known fact situation.

That of provision, however, is seldom used in Purchase and Sale Agreements. This is presumably because of the view that the preferable way
to address the issue is to auempﬂo negotiate a resolution in the context of a specific fact situation. This issue should be addressed clearly in the
Head Agreement if any such pending commitment is expected at the time of negotiations.

W) Some companies prefer not to address this issue directly through the inclusion of a process such as that outlined in lhts Subcleuse Those .-

companies could delete this Subclause or replace it with their own preferred process relatively easily, The only consequential changes to the PTRIf
this Subclause were deleted would be to Paragraphya) of the definition of Permitted Encumbrances an i

.94 -

Deleted: Transferor...endor's actions (" Tg4]

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. Thisissue may also require an
acceleration of Closing in some circumstances.|

i...) Some companies prefer not fo add




(c) surrender or abandon any of the Assets, provided that, subject to the general
obligation of the Vendor to maintain the Assets and consult with the Purchaser
under Clause 5.01. this Paragraph does not apply to any reversion of Lands under T P
the Leases due o their expiry in accordance with the applicable Leases; [ g:’w":g;g' o:8nd Cpaniting }
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Deleted: to the extent J

Agreement or this Article.

D. Vendor May Refuse To Follow Certain Instructions-Notwithstanding 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 any of the Title and
Operating Documents by providing notice to that effect to the Purchaser in a timely manner.
The Vendor will identify in any such notice the basis for that conclusion in reasonable detail.
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those other costs and expenses directly relating to the Assets and the production of
Petroleum Substances, provided that; Deleted: Transferor )

Deleted: Transferee ]
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in the Agreement; or (i) otherwise by agreement of the Parties: the Transferor under Article 4.00,

L ) 3 y Deleted: Transferor ]

(i) __.any net amount owing to the Vendor under this Paragraph will be paid by the Deleted: that deli )

Purchaser within 30 days after receipt of the Vendor's invoice therefor,, i )
Deleted: , that

(i) ,any amount not paid by a Party within the prescribed period may, at the option of the Deleted: Transferor ]

other Party, accrue interest under Clause 12.02; and S ]

(d) insofar as not already adjusted for under the preceding Paragraph: (i) the Purchaser will Deleted: Transferor ]
forward to the Vendor, within the period prescribed by the applicable Title and Operating Deleted: and ]
Documents, any cash call advances, operating fund payments or other amounts reguired to Pttt St )
be paid thereunder; (ii) the Vendor will hold any such amounts in trust on behalf of the e
Purchaser (without obligation to hold any such funds in a separate trust account or otherwise

ate those funds); and (iii) the Vendor will pay those amounts in a timely manner to
the applicable third parties: and
(e) subject to the handling of Specific Conveyances prescribed by Clauses 3.05, 3.06 and 3.07
{ Deleted: Transferor ]
(5 { Deleted: as agent ]
5.05 _ Payment Of Rentals By Vendor [ Deleted: Transteree )

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 grantor or lessor with respect to any of the
Leases or the Surface Rights to maintain them in d standing; and (ii) an h payments are
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e
require the Furchaser to provide proguction data for July.

Clause 5.07: This Clause was introduced in the 2017 PTP. It addresses the circumstance in which the Vendor holds interests on behalf of a third
arty in any of the Assefs acquire e Purchaser, such as a "silent pariner. € Vendor Is disposing of a s Interest in the applicable
ssels fo the Purchaser, the Purchaser will step into the shoes of the Vendor with res 0 any such third pai

ch third party reco
g said, there will be circu
the cycle fo resolve il

hile thi use admittedly places a burden on the Purchaser that it would prefer not to have. the alternativ avin endor retain ongoin
adminisirative obligations for a pro n which it no longer holds any intérest would be unaccepiable fo most Vendors.

a h 1 iate a diff

S

ren f the issue (5]

in

Deleted: 4...: The Transferor...endor i{”_ [35]]

Subclause 5.08A: Theendor is deemed fo be acting on behalf. ftheﬁurchaserforall actions taken by the,Vendor on behalf of the Purchaser
under Article ,assumm% e endor's actions are in compliance is Article and thaf ifs aciions or omissions do not constitute Gross
Negligence or Wilful Misconduct

5]
egligen r Wilful Mi uct.

Subclause 5.08B: The Purchaser will indemnify theVendor for Losses and Liabilities suffered by theVendogas a result of acting on behalf.of the

Deleted: 4...: The Transferee...urchas{ _ [37]]

Purchaser under ihis Arficle. However, the Furchaser is not obligated to indemnify the ,Vendor, insofar as theyfesultfrom the J/endor's Gross 7
Nedligence or VWIful Misconduct, unless the act or omission was done or omitted fo be done on the Furchaser's instruction. Furchasers will
somelimes request that the standard be simple negligence. The simpleé negligence standard was nol included. Theendor is not obla nn?anx
benefit from this transitional ;possession” of the Asséts, and the inclusion of a simple negligence standard would require the Vendor 1o refain a

higher level of responsibility than an operator has for operafional matters under the Uperating Procedure.

Article 6.00-General: i) The representations and warranties provision has historically been one of the most heavily negotiated provisions of a
Purchase and Sale Agreementwith respect tg both the types of representations that are to be included and their wording. TheVendor generall
wishes to provide the most limite tations and a

Deleted: ,...with respect toas regards.. [ Tgg]

d reJ:resen afi waran!
and wants the future risks associated with the property to be assumed by the

inconsistent with thea{endor‘s objective of reducing G&A costs by exiting an a
endor is not entirely freée of responsil or the property.

ThePurchaser, on the other hand, generally wishes to include the broadest representations and warranties that it is able to negotiate with

Many of these representations and warranties will pertain to factual matters about either the /endor or the Assets that thi

Deleted: Transferee...urchaser, on the (" rgg]

unable to confirm conveniently. That being the case, it may be reluctant to proceed with an acquisition
representations and warranties are being unreasonably refused by aVendor.

One must place a Pangs optimization of its legal ms‘mon in a larger context. The objective of the process is to sell/purchase a rﬁgy in the
manner that will maximize the degree to which the benefits associated with the Transaction exceed the applicable costs and risks. If differences on _

this issue are such that the Transaction is not completed, the pursuit of one goal has frustrated the objecfive.

Deleted: t...ansaction exceed the appli(" | Top]

The Agreement is ultimately one part of the product that a/endor may be g_tgqmptip% to sell in an extremely competitive marketplace. Personnel
i of ct fo potential Purchasers.

Deleted: Transferor...endor may be att(" 191 l

must always remember that it could have a material impact on the assessment of the attracfiveness of the %redi:

Representations and warranties that indicate that 'lhs,\ﬁendor has reasonable confidence in its product should help the \éndor in its aftem
obtain the greatest value for its properties, paricularly as done an internal review of the property and its continued financial via
doubt. However, aVendor must weigh the associated potential risks and benefits for each broader representation and warranty.

The menu of representations and warranties 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 significantly reducing the degree to whil & choice of wording,is debated.

Deleted: -...6.043...is designed to focy ___[92:1]

Deleted: ,...are analogous to an indem{”_ Tg3] 1

i) 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 cbh%gtmn, as their enforceability ultimately depends upon the financial viability of the Party making the
representation. [f there is a concem about a/endar's financial viability, aPurchaser should not rely unduly upon the representations.

Claussf.oh General: These reciprocal representations and warranties pertain to the personality of the Parties. Including them in a single Clause __.[
avoids duplication. Theré may bé instances in which some customization is required for one {but nof bofh) of the Parties.

Deleted: Paragraph ]

Paragraph 6.01(b): Some major acquisitions and divestitures may be subject to shareholder approval and other securities law implications, Given
the likely use of the PTP for low to modest value Transactions and the need to have legal advice for any such circumstances, this topic is beyond
e scope of these annofations.
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payable before the end of the second calendar month after the calendar month in which Closing
oceurs. Insofar as requested by the Purchaser, by notice to the Vendor prior to Closing, the Vendor
will make all such applicable payments on behalf the Purchaser. It will include those amounts in the
interim_statement of adjustments under Paragraph 4.02A(a). in a monthly accounting under

Paragraph 5.04(c) or in the final statement of adjustments under Paragraph 4.02A(b), as applicable.

5.06 __ Production Accounting During Month In Which Clesing Occurs

The Vendor will be responsible for production accounting with respect to the Assets for production
obtained during the calendar month in_which Closing occurs. The Purchaser will assume

responsibility for production accounting with respect to the Assets for production obtained as of the

first day of the calendar month following the calendar month in which Closing occurs. If the

Deleted: Transf
Purchaser is operating the applicable Assets during any portion of a calendar month for which the l - - ]
Vendor is responsible for production accounting, the Purchaser will provide the Vendor with all [ Deleted: Deemed Agent )
production data reasonably required by the Vendor to perform its obligations under this Clause. _{-‘[ Deleted: Transferee ]
5.07 _ Transfer Of Incidental Obligations To Third Parties TR )
Deleted: Transferee j
This Clause applies if the Vendor holds an interest for the benefit of a third party in the same Deleted: the Transferor ]
properties as comprise the Assets and the Vendor is disggsinq_ of its en;i_r_e interest in the .agglicable Deleted: the agent J
Assets to the Purchaser hereunder. The Parties will cooperate in transferring any such obligations of
the Vendor to the Purchaser as of the Closing Time. insofar as is permitted by the contractual Deleted: Transferee )
obligations of the Vendor to that third party. Nothing in this Clause, however. will operate to release Deleted: Transferee ]
the Vendor from any obligations to that third party that had accrued prior to the Closing Time. eletacl Trawatomr J
5.08 Vendor Acting On Behalf Of Purchaser For Maintenance Of Assets Deleted: of those )
Deleted: Transferee ]
A. Purchaser's Ratification Of Actions-Provided Closing occurs and insofar as the Vendor L Pt Reat ]
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 acting on_behalf of the Deleted: Transferor )
Lurchaser hereunder. The Purchaser ratifies all actions taken, or refrained from being taken, Deleted: g )
by the Vendor under this Article in that capacity, with the intention that all such, actions will Deletad: 1 ]
be deemed to be those of the Purchaser, except jnsofar as the Vendor's actions under this
Article constitute Gross Negligence or Wjlful Mjsconduct of the Vendor, any of its Affiliates or Deleted: w ]
the respective directors, officers, agents or employees of the Vendor or any of its Affiliates. Deleted: m ]
B. Indemnification Obligations Of Purchaser-The Purchaser will be liable to and, in addition, .- ool Bl e )
indemnify, hold harmless and defend the Vendor, its Affiliates and the respectivg directors, .. Deleted: Transferor J
officers, agents and employees of the Vendor and ifs Affiliates against all of their Losses and Deleted: each of its ]
Liabilities as a result of maintaining the Assets or exercising other rights on behalf ofthe Délaked: is )
LPurchaser.under this Article, insofar as those Losses and Liabilities are not a direct result of
the Gross Negligence or Wilful Misconduct of the Vendor, any of its Affiiates or_the . o it il J
respective, directors, officers, agents or employees of the Vendor or any of its Affiliates. , Deleted: 's agent ]
6.00 REPRESENTATIONS AND WARRANTIES OF PARTIES Bl )
Deleted: n ]
6.01  Mutual Representations And Warranties Deleted: w ]
Subject to the consents, approvals and waivers contemplated in the Agreement. gach of the Vendor it ]
and the Purchaser represents and warrants to the otherthat: Deleted: /] ransieror J
) ) . . . Deleted: any of its ]
(a) Standing: It is duly organized, validly subsisting, registered and authorized to carmry on i a o Attr Bl

it is constated,;

(b) Requisite Authority: It has the requisite capacity, power and authority to execute the
Agreement and all other agreements and documents to be executed by it, or on its behalf,

regarded as gross negligence or wilful
misconduct under this Article, however, to
the extent that it was done or omitted to be
done in accordance with the Transferee's
written instructions or written concurrence.

hereunder and to perform its obligations hereunder;

Deleted: Transferor

Deleted: Transferee

Deleted:

where

—A_A__A__J
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Paragra|
a.;ah!9 icati

h 6.01(d): i) The 2017 PTP has been modified to include the gualifications in Subparagraphs (i) and (ii) to reflect the fact that these
a

1

e OUNS kgt i o Bt b s~  Deleted: Some documents include a

A aqui ini qualification that "such enforceability may be
limited by bankruptcy, insolvency, preference,
liquidation, reorganization or other laws of
general application relating to or affecting rights
of creditors and that equitable remedies,
including specific performance, are matters of
judicial discretion and might not be ordered by a
court of competent jurisdiction”.

Deleted: t...ansactions or Tt...ansactiof 147

Paragraph 6.01(f): This is typically included as a representation being made by the Purchaser because of the importance placed by the Viendor on

€ Furcnaser s indemanirication an & MsKS [0 Whic e Venaor would potentially bé expose resp (o] naocnment and Keclamation
1gations al er cnvironmen iabilities reiating 1o the Assels @ Furchaser were 1o cease 1o exist.

Clause 6.02-General: Altho the representations and warranties in Clause 6.01 arggenerally accepted, those in Clausesoz\mllbeamaﬂeror
o DR he Parics. This o G Sancas {16 operste -

negotiation e Parties. Thnsreﬂectsmemdevananceln nsaction circumstz nces €., 0

Deleted: will be... generally accepted, t{__[as] |

another owner or operatnr non-operated property to athird party, high orlow value, 'cor] phies] y Of these ISsues
pertain more to whether a specific representation should be included at all, mtherlhan its wordlrlg Each representation has been presented as an
option, so that it only applies if selected, even thgugn some of them will be used in the vast majority of Transactions.

The menu of J{::mslble representations and warranties included in this Clause is demgned to provide Parties with greater flexibility for their
Transaction. An election not to include an optional representation is not intended to place the Purchaser in any differen ition with respect to th

e . =
S DI MAtier Of T POpraSeEmOn T 15 18 Cass ToF Sy Hern (ol 16 ol NGO Th e e T e preseatons e CIaTSE. Deleted: t...ansaction. An election not ", To5]

Palag'r‘?%? 6. oz(a) i T_hls representation is admittedly structured awkwardly. Unfortunatei_y it cannot be rewritten to state simply that the P: T

Deleted: .. his representation is admitt o7 }

Canad a Parfy (znbe “aresident of more than nne‘counﬁry the Vén
pnmanly to prowde ‘the Purchaser with a justification for not applying a withholding 12

o represents that it is not a‘ﬁéenl Itis inacrltgdéif et
end '

endorthat|sanon-restdentcannotmakelhlsre sentation. In those Tra
ec. cate from the ac'knowfedfn'th Rhas dlﬁeestlmai ax paya

Deleted: Transferor.

-.endor that is ang” | Tog

solicitors wﬂl usually require this as a condition prece off 8 c¥| pro E

to provide the Sec. 116 certificate at some specified poml follcmlng Iosmg such as the fol[owmg altema
resident of Canada within the meanmg of the Income Tax Act (Canad'a) and will provide thef ase
11softhatAedpnorra d urchasermlh arem ed rflh
risk associats i

Paragraph 6.02(b): i) Note the reference to circumstances that the Vendor reasonably believes would give rise to a claim. The first portion grg gg_ _5= Deleted: Transfaror

...endor reasonably fggj )

Paragraph assumes that a third party is aware of the problem and is pursuin m"e‘ék"efcisé'én al rights. The lafter reference would af
Mendor is aware of the problem, but is not aware of the intention of a p y.

ii) The Parties should clearly address their expectations about any existing lawsuit 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 ay/endorto = "
the ng to revléw)the issue. - i . e 5 aendorto . {Delemd Transferor

Paragraiph: ml_)lz(d) Provisions such as this Paragraph are often drafted so that the reference to § efault" is mod|f ed b addln a refersnoe to Deleted: "._efault™.

..is modified by aq ... [100]

ough a defautl thathas a matenai and adverse i it pacton the Assets muld logically be'aym
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6.02

S h(h)

(©) No Conflict: The execution and delivery of the Agreement and the completion of the transfer
of the Assets hereunder are not and will not,_in any material respect. be in breach of, or in
conflict with:

(i) any provision of the charter, by-laws, partnership agreement_(if applicable), other

(i) the Regulations or any court order or judgment applicable to that Party or the
Assets; or

(i) any material agreement, instrument, permit or authority to which it is a party or by
which it is bound;

(d) 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,

complete the transfer of the Assets hereunder. The Agreement has been validly 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 may be subject to:

)] bankruptcy. insolvency. fraudulent preference. reorganization or other Regulations
affecting creditors’ rights generally; and

(i) general principles of equity (reqardless of whether such enforceability is considered
in a proceeding at equity or law); and

(e) No Finders' Fees: It has not incurred any obligation or liability, contingent or otherwise, for

responsibility; and

() No Material Change In Existence: It does not have any present plan or intention to cease
o remain in existence.

Vendor'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 by a “No” or “N/A" will be of no effect in the Agreement.

The Yendor represents and warrants to the Purchaser that:

(a) Residency For Tax Purposes: It is not a non-resident of Canada within the meaning of the
Income Tax Act (Canada);

believes will give rise to such a claim, proceeding, action or lawsuit that would have a
material adverse effect on the aggregate value of the Assets;

(c) No Default Notices: Except as identified in a Schedule, the Vendor has not received any

Deleted: or

Deleted: e

Deleted:

Date

Deleted:

ist

J- ‘{ Deleted: Transferor

q__‘,.--{ Deleted: Transferor

{ Deleted: Transferee

A__J

Deleted:

Transferor

Deleted:

e

Deleted:

or

Deleted:

, contemplated

Deleted:

Transferor

e PR =i

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;

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 Title and Operating Documents, which default would

| (d) Compliance With Title And Operating Documents; To the Vendor’'s knowledge, there has

=T

Deleted

: Transferor

EESEEN

Deleted:

Leases And Agreements

Deleted:

Transferor

A

Deleted:

aggregate
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Paragraph 6.02(e): i) Note the reference to the endor's payment of royalties. TheVendor cannot warrant that Ities are being paid to the o =
Iesso?tfﬁsroyalte)sa%ebeingpaidbyathird party on sb‘e‘ayfll-fv """" Ll /endor cannot warant inat royalties are! ,,QP,____,_._,__,__‘.‘_ {DEIM'T’?"S&’""

ii) The Paragraph contemplates the future payment of royalties and taxes. Royalties applicable to the calendar month prior to the,Closing Time, for { Deleted: Transferor
example, would be paid in the succeeding month. B "‘----{ Deleted: Closing Date

Paragraph 6.02(f): The Vendor's interest in the Assets is subject to the Permitted Encumbrances \Vendors will not give an absolute title warranty. -
JThey also avoid any implleé Warrantios of file thaf oferwise may exist by including an express i that ﬁ’ne,\_/gendor does not wari'anﬂng. i Gﬁlm' Teansfecar

The general industry title representation is the :p#f"h { Deleted:
encumbrances created by, through or under the { Deleted: Transfero
representation potentially poses a problem, however, Blea: sy
obligated to disclose all encumbrances respecting its interes \{ Deleted: "
Wendor, this Paragraph - -
Paragraph 6.02(g): ) Thea/endors interestin a Well may be reduced at payout or upon the recovery of a production penalty. and the Lands migh [ Deleted:

be su to a farmout agreement. These potential reductions must be identified in the Land Scheduleto qualify as Permitted Encumbrances, and { Deleted: Transferor
should be noted in any sale brochure. \ -

[ Deleted:

ii) Note the reference to the Permitted Encumbrances in the provision. Without that reference, th_e,\_l(endor is making a specific representation that
arguably eliminates all of the protection tgze%endor has attempted to provide itself with the Permitted Encumbrances concept and the limited title

'.‘[ Deleted: Transferor

representation provided in Paragraph 6

Paragraph 6.02(h): |) Procedures must be implemented by the endor to ensure that th_e_szurchager is aware of all new AFEs respecting the Deteteg

Assefs. This should be coordinated through the relevant A&D personnel, who in turn would advise the Land A&D confact. The befter practice is fo

list all such AFEs or commitments in a Schedule. If agg of these types of obligations accrue under the maintenance g£ business gro{jgions in Article
gboo following execution of the Agreement, it is a good practice to capture that information on a reference table for the benefit of Accounting an
n '

Deleted: Transferor

Deleted: Transferor

Ventures personnel. (See also Article 5.00.)
fer fo modify |

if) The financial threshold for the
n the d T
A el
gl

E | s
and Paraaraph 5.03A[ hat Parties may prefer {0 for parficular Transactions or as a corporate preference change, Users a
min em In the general annotation af the beainning of the PTF and on the sample Schedule of Elections and Modifications included as Deleted: "
urmn [ It Ts important to remember that this threshold is linked fo the amount thaf was reasonably estimaled to be applicable 1o the Vendor's
share of the cosi. ihority to have made an expenditure is not compromised if the ultimate share of costs exceeds that amount. Deleted: Transferor

Paragraph 6.02(): i) A produ . s
Opelgﬁnp Doc.ur(nuéhgsf' ap'd' """ itant it as @ Permitfed Encum Deletid:

representing that there are no su

if) The reference at the end of the provision requires any “take or pay” obll?ation that may exist to be noted in a Schedule. Expectations about any

suchyobligation would also need to be addressed in the Head Agreement.

nciusion refie

.‘[ Deleted: included

Paragraphs 6.02(k)-(o): i) In Ii?ht of the focus on environmental issues, these representations can be quite contentious in the negotiation of S&D X
Agreements. There are several major issues associated with these representations. The firstis the linkage to the/endor's knowledge, which is | [ Delated: Transferor
addressed in Clause 1.08. The second reflects the practical consideration that parties other than the operator generally have very limited direct », | =
operational knowledge about a property for Paraaraphs (I)-(0), such that non-operators generally will not be willing to include them. [ Deleted: the
! . [ Deleted: Purchase and Sale
[ Deleted: Transferor

.;nnther jal issue IsMg referem_ieto1he:thematerial&'lec&x{regemsa?!m'eitl;egult?éoa%sasﬁhe Ieécti_sted attlr&e rele_va;tzlt\time:%g_{i_s_m_gm%gg_ig
araarapns 6. n) al Q). I SErS may object to the matenal ualifie on, Its deletion woul uire @ndor 1o provide an 05 > 2
ﬁmﬁ%ﬂ—%a solute n is not aware of any violafion ¢ i T BITIONg.  THo TTEa Tor SaHIFOr ORI iSOV ey Croan NG Wed Bo R { Deleted: Athough

warral
damages, and wguld almost certainly be minimal. However, the consequences could be quite serious if a minor violation were discovered before { Delabed: Transferes

Closing, in that it could literally enable a,Purchaser with “cold feet” to terminate the Transaction, a I;zarh'cular risk if market conditions were volatile. ™
The materiality qualification attempts to balance the interests of the Parties. Any violation which has a material and adverse impact on any e el *t Deletad: Transferor

Assets is logically a material violation. -
‘[ Deleted: Transferee

standards. If Regulatory Authorities do not require strict compliance, is it appropriate to provide a,Purchaser a remedy for minor violations? { Deleted: t

The inclusion of the phrase “as they existed at the relevant time” also reflects the degree to which the regulatory environment has evolved over time. 3 { Deleted: r

The test for compliance at any ri!art cular time should be linked to the regulatory regime then in existence, not current regulatory standards, except .
n rrent requlato andards then apply to an outstanding specific problem. P%ragrth 6.0%55: wlguld gu%ﬂlai[y_ agg[; o gg* Fu% \, [ Deleted: a
ubparagraph (iif) is not contingent on there being an order or directive issued under the Regulations regarding such a problem. % 2

i) Paragraph 6.02(K) specifically addresses thea/endor's environmental representations. Except as identfied ina Schedule they/endor represents [ Deleted: Transferee
1 i { Deleted: Transferor

at, to fis knowledge. it is not aware of: (a) any environmental b?ﬁ'ér's'b‘r'dlré’dl’\iéé'riaﬁé]iﬁﬁ 'é:rslp'aﬁ_aﬁﬁré's' fhathave not been complied with in all "=~~~
material respects or ofherwise satisfied; (b) any outstanding regulatory demands or notices pei alnlngto the breach of any environmental healthor ™
safety law applicable to the Assets; and (c) any circumstance it reasonably believes to be a reportable event under the Regulations. ( Deleted: Trahseror

APurchaser (and a prudent Vendar) can obtain an Alberta Environmental Enforcement Historical Search through the Alberta Environmental Law [ Deleted: , where they

abase for the environmental enforcement hisiory of a company or Individual. reviewing enforcement action
beria Enyiron he Alberfa E NP S ! { Deleted: Transferee

sla H ous Che s Act, the 2 e CI : 8
er Actfrom 1998, This sea provide information, such as the name of the company/individual, the date of

forcement action, the amount of any penalty, the applicable [ocation and any comments respecling the enf vy ----~| Deleted: make searches through the
Environmental Service of Alberta Envil

{...[101]

"{Dele‘bed: A Transferee can also obtain_[102]
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(e)

(n

ad valorem, property, production, severance and 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;

except for the Permitted Encumbrances, its interest in the Assets is free and clear of any and
all liens, mortgages, pledges, claims, options, Rights of First Refusal, encumbrances,

() No Reduction: Except for the Permitted Encumbrances. the Vendor's interests in the Assets

ST,

are not subject to reduction, by farmout, reference to payout of a Vi(ell or otherwise, through

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 financial commitments respecting the

Assets under which expenditures reasonably expected to exceed $50,000 are or may be

required by the Purchaser as a result of the acquisition of the Assets or in respect of which

any amount is outstanding as of the Effective Date; (Moved up this rep relative to 2000.)

(i) Sale Agreements: Except as identified in a Schedule, the Petroleum and Natural Gas

(i)

Rights are not subject to any agreement for which the Purchaser will be required to assume
responsibility after Closing: (i) for the sale of Petroleum Substances that cannot be

terminated, without penalty, on notice of 31 days, or less; (ii) that includes “take or pay” or

similar provisions; or (iii) for gas balancing;

Production Handling Agreements: There are no Title and Operating Documents that are

(k)

U]

processing agreements, transportation agreements, disposal agreements or other
production handling aareements respecting the Assets for which the Purchaser will be
required to assume responsibility after Closing. except for: (i) any such Title and Operating
Documents identified as such on a Schedule; and (ii) any such agreement that can be

terminated on notice of 31 days or less without early termination penalty or other cost;

Environmental Matters: Except as identified in a Schedule, to the Vendor's knowledage, it
has notreceived and jsnotawargof:. e

(i) 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 Time;

(ii) any demand or notice issued under the Regulations for the breach of any

Regulations respecting the release, use, storage, treatment, transportation or
disposition of environmental contaminants, which demand or notice remains

(iii) any particular existing circumstance respecting health, safety or the environment

that it reasonably believes to be material and a reportable event under the
Regulations; (Moved up this rep relative to 2000.)

Operations And Compliance With Requlations: Except as identified in a Schedule, to the
Vendor's knowledge with respect to any Assets operated by it as of the Effective Date. it has
not received (and does not have knowledge of) any notice of the occurrence of a material
violation of the Regulations or any notice under the Regulations requiring work, repairs,
construction or other capital expenditures with respect to the Assets for which the share of
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(m)

costs applicable to the Vendor's interest is reasonably expected to exceed $100.000, and it
is not aware that any material violation is occurring or has occurred (including failure to
maintain any required permits or licences). which violation remains outstanding as of the
Closing Time:

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 of the Regulations as they existed at the relevant time;

_ (m  Abandonment Of Wells: To the Vendor's knowledge with respect to any Assets operated

(0)

({2

@

{r)

by it as of the Effective Date:

(i,____each Well located on the applicable Lands that has been abandoned has been

plugged and abandoned, and the wellsite therefor is either properly restored or in

the process of being 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

(i) 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;

by it as of the 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 of the Regulations as they existed at the relevant time;

A

Deleted: Transferor
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Deleted: Transferor

Deleted: ,
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Provision Of Documents: To the \endor's knowledge, it will have made available to the .

Purchaser: (i), prior to Closing_and in_a manner materially consistent with the expectations
outlined in Clause 8.01 if Article 8.00 has been selected to apply: or (ii) prior to execution of
the Agreement and in_a manner materially consistent with any due diligence process
conducted by the Purchaser, as applicable, all of the Title and Operating Documents in the
Wendor's possession that are relevant to the Vendor'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

Records Relating To Operated Tangibles: The Vendor has collected. maintained and

L Biis)

== 21

()

retained all Pipeline Records and other records relating to Tangibles operated by it as
required under the Requlations. and it has or will have provided all such records to the

Purchaser by the date the licence transfer for the applicable Tangibles is to be effective:

drilled for the purpose of producing Petroleum Substances has been drilled at a location for
which an off-target production penalty is not applicable under the Regulations, except as
identified in a Schedule;

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 of the Effective Date;
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Paragraph 6.02 %T‘he representation is linked to the recemt of a lessor notice for two reasons, even though an offset notice as such isnot

FequUIred under & Deleted: s...: i) The representation is [ [103] )

old feasé. The Tirstis that a potential Burchaser has the ability to conduict an initial due diligence review from public data
sources. The second is that Crown offset notices are often discrefionary, su 12 a notice from the Crown is
Some a?reements include an additional component in the provision, such as "and is not aware of any parficular circu
an offset obligation.”

i) Itis a good practice for a.%encior to review offsetting lands to determine if there is recent drilling activity that might cause an offset obligation, to { Deleted: Transfori ]
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i) A prudent Purchaser will ask for copies of the Vendor’s environmental records respecting the Assets as part of its normal due diligence proces
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(v) No Notice Of Offset Obligations: Except as identified in g Schedule, the Vendor has not

received any notice from, or on behalf of, the applicable lessor that any of the Leases is T {

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 Operating Procedure forming part of any of the Title and Operating Documents or as

to deliver production from any Lands to particular Tangibles_or any third party owned i [

Deleted: the Land )
Deleted: Transferor ]
Deleted: described in Paragraphs
1.01KK(f) and (g)

facilities. including any such commitment that requires the Vendor to pay a “take or pay” fee
for use of those Tangibles 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 disposing of
all or substantially all of its assets through Transaction;

(y)  Leased Vehicles, Equipment And Premises: None of the Tangibles or any motorized
vehicles or field office included in the Assets are leased or rented. except as identified on a

Schedule;

(4] No Removal Of Assets: Other than for any excess inventory of materials (such as tubing
and casing): (i) temporarily stored at the | ion of the Assets: (i) owned solely by the
Vendor (or otherwise not held jointly for the nt of the Vendor and the third ies
owning the applicabl Il); and (iii) that was not bein ed for operations respecting the
Assets at or after the Effective Date. the Vendor has not removed any other tangible
depreciable property and assets from the location of the Assets after the Effective Date;

(aa)

warranties made under this Aricle; (i}, the Permitted Encumbrances; (jii} Title Defects

..................... 2
A §
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the n f this Subclause will be excepted from representation or warranty, insofar
as that matter, event or circumstan s expressly disclosed in the Agreement.
B. Assets Acquired On “As Is, ere [s” Basis-This Subclause is subject to Subclause
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Assets on an “as i ere is" basis hout representation and warranty and withou i

reliance on any information provided to the Purchaser or its representatives by the Vendor or {

its representatives, whether oral or in writing. In particular, except as expressly set forth in [
auses 6.01 and 6.02. the Vendor otherwise n es an ntations or warranties

Deleted: except as set forth in Clauses
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whether contained in any 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 Agreement or the Transaction. whether provided in_any data

room materials or otherwise, including any engineering. geological, geophysical or
other interpretations or economic evaluations re ing the Assets:;

(b) the guality. quantity or recoverability of Petroleum Substances relating to the Assets:
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6.04

() the value of the 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 any purpose.

C. Responsibility For Due Diligence-This Subclause is subject always to: (i) the Vendor's

representations and warranties under Clauses 6.01 and 6.02. as qualified in Subclause
6.03A; and (ii) Clause 6.05 relating to the survival of representations and warranties. The
Purchaser confirms. as of the 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 Title and rating Documents

including a review of the Vendor's title thereto. and will have relied on its own
investigation, analysis and evaluation of the Vendor's title 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 an andonment and Reclamation Obligations and other Environmental
Liabilities, and will have relied on its own_investigation, analysis, evaluation and

inspection as to its assessment of the environmental condition of the Assets:

(c) it has not relied on any data. information or advice from the Vendor or its
representatives with respect to any of the matters specifically enumerated in this

Clause in connection with the acquisition of the Assets under the Agreement:

(d) in_determining the Purchase Price. it took into account its assumption of the ;"
Al nment and Reclamation Obligations and other Environmental Liabilities i
relating to the Assets on the basis set forth in the Agreement and the corresponding i
release of the Vendor's responsibility therefor; and i

(e) it has relied (and will continue to rely) solely upon its own engineering and other '
evaluations. projections essmen nd inspections relating to the Assets and

their condition, quantum and value.

D. Discharge By PurchaserExcept for the representations and warranties in Clauses 6.01 and Independent review for its assessment of
6.02, or in the event of fraud, the Purchaser forever releases and discharges the Vendor. its :‘: ‘ﬂ‘dm""' quantum and value of the
Affiliates and Jhe _respective, directors, officers, contractors, agents and employees of the .. (_A==eEd
Vendor and each of its Affiliates from any Losses and Liabilities of the Purchaser and its [ Deleted: Transferee
assigns and successors, as a result of the use or reliance upon advice, information and [ Deleted: Transferor
materials pertaining to the Assets delivered or made available to the Purchaser by the [ rov——

Vendor, any of its Affiliates or the respective, directors, officers, contractors. agents or -
employees of the Vendor or any of its Affiliates prior to or under the Agreement, including, I Deleted: its
any evaluations, projections, reports and interpretive or non-factual materials prepared by or ‘[ Deleted: servants
T . e e [ Deleted: Transferee
Purchaser's Representations And Warranties (Former 2000603 [ Deleted: Transteree
[ Deleted: Transferor

The Purchaser represents and warrants to the Vendorthat: ~[ Dalatad: srw of 1S

(a) ___ Investment Canada Act: The Purchaser is not a “non-Canadian” for the purposes of the [ Deleted: , without limitation,
Investment Canada Act (Canada) or, if the Purchaser is a “non-C ian”, the Purchaser %%

(b)

(©

Deleted: Except to the extent provided in
Clause 6.02, the Transferor does not
warrant title to the Assets or make
representations or warranties respecting:
(1) the quantity, quality or recoverability of
Petroleum Substances; (ii) any estimates
of the value of the Assets or the revenues
applicable to future production from the
Lands; (iil) any engineering, geolegical or
other interpretations or evaluations
respecting the Assets; (iv) the rates of
production of Petroleum Substances; (v)
the degree to which production of natural
gas from the Lands comresponds to the
annual contract volume under any gas
sales contract identified in a Schedule; or
(vi) the guality, condition or serviceability of
the Assets or the suitability of their use for
any purpose. Without restricting the
generality of the foregoing, the Transferee
acknowledges that it has made (and will,
prior to Closing, continue to make) its own
independent evaluation and inspection of
the Assets and their condition as part of its
due diligence process, and that, subject
always to Clause 6.04, it has relied on that

will comply with the requirements of that Act to the extent, if any, that the, Transaction is
reviewable or subject to notification requirements or conditions thereunder;

No Lawsuits Or Claims: There are no material unsatisfied claims, proceedings. actions,

lawsuits or administrative proceedings in existence or threatened against the Purchaser that
may materially and adversely affect the Purchaser’s ability to complete the Transaction:

Acquiring As Principal: The Purchaser is acquiring the Assets as principal and not on

behalf of any third party:
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6.05

7.00

7.01

(d) Well And Tangibles Transfers: Subject to any application of Paragraph 10.03(c) respecting ~ __.--

R it b e,

the submission by the Purchaser of any security deposit required under the Requlations, the

urchaser has a Licencee Rating whereby it is eligible under the Regulations to acceptthe
transfer of the applicable licence or approval for any Well or Tangibles for which it is

(e) Financial Capacity: Subject to any condition to Closing respecting financing under
Paragraph 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 Closing and to perform any other financial commitments being assumed by it
with respect to the Vendor under the Agreement: and

(f) Additional Representations: The Purchaser 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.

Survival Of Representations And Warranties (Former 6.04)

A. 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

the Party for which they were made.

B. Claims For Breach-This Subclause is notwithstanding the preceding Subclause. but subject
to_the Vendor's responsibility under Subclause 4.02C for any adjustments required
thereunder after expiry of the period described in Subclause 6.05A. |n the absence of fraud,

written notice specifying the breach of the particular representation or warranty in reasonable ..
detail has been provided to the Party that made that representation or warranty, Each 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. Reliance-Nothing in this Clause, Article 13.00 relating to liability and indemnification or any

warranty under this Aricie 6.00 from offering as a possible defence that_prior to Closing, -
the other Party was aware of 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 Closing,

D. Parties Confirn Intention To Limit Liability-Subject to the exceptions provided herein with
respect to any claims for fr he Partie nfirm that the time periods in this Clause and
Article_13.00 with respect to claims for the breach of any representation and warranty are
intended by the Parties as a limitation of liability that represents a fair_and egquitable
allocation of the risks and liabilities that each Party has agreed to assume in connection with
the Transaction, and that this is not an agreement within the meaning of subsection 7(2) of
the Limitations Act (Alberta)

THIRD PARTY RIGHTS AND CONSENTS

Rights Of First Refusal And Consents

A. Service Of Required Notices-If any portion of the Assets is subject to a Right of First

Agreement. Each such notice will include a request for a waiver of any Right of First
Refugsal

B. Right Of First Refusal Values-The Purchaser will supply to the Vendor, in good faith andon .
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| a major discovery in an offsetting blocl ). However. a new ROFR notice could be required if the ROFR dispo; dow were missed

The possibility of Includ a rovlslon slmllarto Subclause 8.02Fwas considered, but this was not included, primarily because the Parties would usual S 3 i @

take this apra"y cﬁg p the absence of such aﬁmwsqon Such a provision would need fo address e interrelationship to optional Subclause 7.010 ~ Deleted: E...was considered, but this {124 !
and the reqmramcmto prowda 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 ?cguld nﬁg&tiead to incremental negotiation over what could probably in practice be a small

potential incremental benefit, particularly if the provision were included as an option.
Parties that wish to address this issue remain free to build a custom solution for their concern in their Agreement.
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8.00

8.01

for which a Right of First Refusal notice is required under this Clause and the applicable Title
and Operating Documents within three Business Days after the later of delivery to the
Purchaser of: (i) the Aareement for execution by the Purchaser: or (ii) a list of each Right 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 Agreement. The
Parties will consult with respect to that value or allocation as appropriate in the

circumstances. The Vendor 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.

c. Challenge By Third Party-The Vendor will promptly notify the Purchaser if a third party
challenges the validity of a Right of First Refusal notice, including: (i) the value specified in a
Right of First Refusal notice; (ii) the number of days within which a recipient may elect to
exercise a Right of Refusal or the manner in which those days have been calculated; or (iii)
the application of an exemption to the Right of First Refusal under the applicable Title and

Operating Documents. In such event. the Parties will consult as appropriate in the
circumstances about the manner in which they will address that challenge.

those exercised third party Rights of First Refusal do not directly pertain. The value and
description of the Assets will be amended under Clause 1.02, and, subject to_any application

Closing for those unaffected Assets, with a resultant adjustment of accounts.

E: Termination-This optional Subclause will / will not (Specify) apply herein.

Agreement if the value of the Assets deleted from the Assets through the exercise of Rights

of First Refusal by third parties js 50% or more of the Base Purchase Price, calculated using
the right of first refusal values contemplated in Subclause 7.01B.

E. Consents-If the disposition herein requires the consent or approval of a third party under the
Title and Operating Documents. the Vendor will serve all required notices in accordance with
normal oil and gas industry practice, provided that the Purchaser may. by notice not later
than five Business Days after execution of the Agreement, request the Vendor to serve any
such notice promptly if the applicable consent requirement is other than for a consent that
may not be unreasonably withheld.

This optional Article 8.00 will Iwill not (Specify) apply herein. If it is not selected to apply
the Parties agree that:

(a) Clause 8.01 will apply, mutatis mutandis. to any due diligence review conducted by the

Purchaser prior to execution of the Agreement with respect to the respective duties of the

Parties for the conduct of any such due diligence review and any Losses and Liabilities
accruing as a consequence of any such due diligence review; and

(b) Subclause 8.02D will apply, mutatis mutandis. to the Purchaser's acquisition of the Assets at
Closing following any such due diligence review and any related identification of its concerns
to the Vendor with respect to title to any of the Assets. with the deletion of the phrase “that

were identified by the Purchaser in the notice issued under Subclause 8.02A" therefrom.

Vendor To Provide Access

Berrr—— e e e sssssassrasans BT

Regulations, the Title and Operating Documents, any other existing contracts or other restrictions
and the confidentiality obligations under Article 16.00, provide the Purchaser and its representatives:
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Paragraph B.O1$a): i) TheLurchaser will wish to conduct a jdue diligence;review of the,Vendor's records pertaining to the Assets to confirm the
endor's title. A lender financing the Purchaser for the Transaction could possibly.also want its solicitors fo review fitle. ﬁeiEengor is @mregf_qi

8rov1 e the Purchasers nominees with reasonablé access fo those records. | he reasonable access” requirement mitgates the potential for a
‘endor to affempf fo frustrate The due diligence process by providing access thal makes | icult Tor the Purchaser o complele iis review in

accordance with %ﬁe fiming prescribed b i%ls Aficle. (See also Paragraph 6.02(g).) ..

A prudent,Vendor will conduct a thorough title review prior to the sale: (a) to assist internal users in evaluating the ro&g[q;f(b)jo enable extemal Deléted: Transfaror.
3 £

users to appreciate the nature and extent of ifs interests in the Assets; (c) fo compile accurate information for preparation of Specific

endor will condy ™ [128]

Conveyances; and [‘d) to attempt to recognize and rectify title deficiencies prior to the review of the Purchaser's solicitors. If the Vender has done
this work and compiled the information in a summary format, the Purchaser’s solicitors will be able to perform 3 ea%\L
review of the associated Facilities and J.V. agreements is also prudent because of the benefi acilities and applicable J.V.
Agreements, of understanding ROFR requirements and any other unusual obligations an =
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Th_e%endor should prepare for meﬁurchaser‘s title review by placing all of the relevant files in the workspace to be used by the Purchaser's
solicitors. Tt Should also ensure fhat the land analysiwho had con the Vendor's tille review will be available to respond 10 any questions the
solicitors may have with respect to the land records.” The Purchaser's solicifors should be provided with the \/endor's best records for the due /
diligence review. Joint Ventures may have better unit and J.V. records than a Land Depariment_for example. Similarly, Gof V g
Department and the Legal Department may also have better production sale agreement records than a Land bepa 5

................. rated property with th ndor's

e Vel
as part of fhe due diligence process. (See

representatives prior to the sale. Deleted: Transferor...

endor will provid__ 1130]

also the notes on Clause 13.04.) Th
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ii) The PTR,is silent about due diligence concerns that do not pertain to the/endor's title (i.e., environmental condition, confirmation of uction B
hia, confirmation or CORATOn of 1 angiblos). a8 R1s anicipated thet B e oot —— eir expectations in this aréa in their Head Agreemei Deleted: roperty Transfer Procedure..(”__T131] )

There are several ways for the Parties to address those issues. One would be to include conditions in the Head Agreement, as contemplated in the
annotations on Paraa%raph 10.02(d%. I.;nmher would be to address the issue in a prescriptive manner in the Head Agreement through some form of
0

defects provision that uses a thres| ﬁPQroach §|m'l?r;g Algemgjg % of Subclag%e g 2B. Still another would be fo try to negotiate an adjustment
to price as Closing approaches, something that would most frequently be Tinl 0 the conditions approach noted above.

iii) The logistics of conducting a site review respecting potential Environmental Liabilities are such that a Purchaser should be cautious about

Clause 8.02: i) A full discussion of the nature of title opinions is beyond the scope of these notes. For more information, see Insight Seminar
Materials - '‘Oil And Gas Title Opinions: Are They Necessary? How Are They Prepared? (1990-02-13).

From the perspective of the of the title review should be defined clearly with the Purchaser's

nsacfion. the comments nofed below offer a context for approaches
ini i Ul 4
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solicitors.b\é\fhl e it is unlikel

aaress sus ISSUES as.

(a) _Full title review or a limited review: If the Purchaser already has an interest in the property, it will often only be interested in the Vendor's ( Deleted: Transferee...

particular interest, not the validity of the Leases. Similarly, if 80% of the value is allocated to 20% of the Assefs, the Purchaser often willn

urchaser alread” ..._£133]j

want its solicitors to conduct any detailed review of the Lands with relatively little value.

(b) _Sampling: Ifthe Lran;a%tiﬁg includes manytitle documents, it may initially be attractive to limit the title reviewto a representa‘léve sargagrlepcg { Deleted: t...ansaction includes manyp( 71341

e/endor's records, S0 urchaser can er assess the degree of confidence it will have in the,Vendors ri S,
include some freehold, some Crown, some operated and some non-operated properties.

¢) _Producing properties vs. undeveloped properties: In the absence of a mature prospect that the Purchaser intends to drill or a high allocationof 5
¢ “value fo un:':leve oped lands, aE:EEaser would generally wish to focus the rgview on pmducmig praperties ifﬂ'ié'ééﬂmsiﬁéh%e"fe' large. - /“{ Deleted: Transferee...
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d dor's reputation: If the /endor is a financially viable entity with 2 good reputation, the scope may be more limited. Those/endors are not : .
¢ )"ﬁ?'rr;s R s ot ng sy ems‘!_h—nyﬂ—cl-sgea'm‘ﬁi, o have Undisclosed T party paftners ortohave Securty Inerests registered against therr Deleted: Transferor...endor's reputati”_ 7136
interests. ThePurchaser is likely to have more confidence in the accura those records. That being said, a Purchaser might take a more
I ed d nt_port I ands

(e) _Potential Cost: The scope of the review will largely be a function of the cost of the review in the context of the value of the purchase. All other
things being equal, a $20, MM Transaction warrants a more careful review than & $200,000 Transaction. i

e — ‘—4[ Deleted: 1...MM Tt...ansaction warrar _ T137]
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ii) ALurchaser should initially compare the Land Schedule to that in any independent engineering report prepared for AQHSEQ_QL-—___{ Deleted: Transferee
Subclause 8.02A: i) ThePurchaser is to notify the Mendor of Title Defects at least seven, Business Days prior to the Scheduled,Closing Date or 3
another agreed upo : date (3 compared “wﬁ ated period in the 2000 PTP), alt is often advanta o the 7| Deleted: Transferee

-..urchaseriston( [139]]

w/endor as discovered. The,Jendor Is to respond nof [ater than {hree
assumption that the title review will be arel (v@rgléﬁlgﬁﬂoma d process, and can be modified easily for any particular [ransaction. e Land
Schedule is complex, this may not be feasible. The notice period will soméfimes have o be mi or Closing ¢ ethe

with an additionaLgf:pprtunﬂy to complete its review.#f Closing is to be delayed while 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 during that period under Clause 2 06. Clause
2.06 stales that interest would not accrue on the Purchase Price during that period. (See also,Clause 2.06,.)

i) It is critical !orgurchasers to retain the responsibility fo management of the

title review process so that the Transaction is conducted most m
iently. It may be advantagecus for & apolicable Land personnel responsible Tor Closing the Transadii yiod i R T

€ lransaction 1o meet ea CUSS the process o
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0SINg and the respe

.urchaser’s solic[” "T141] l

The title opinion of the Purchaser's solicitors will often list many title defici _n_c_la_s“.vMan* 1h0u%h will not fall within the definition of Title Defects, A 8 Delatad: Tritistares
endor generally wishes o cooperate with both the Purchaser and its solicitors in the due diligence review cannot be expected fo devote 7 a &

5|#n| cant effort to the review of immaterial title deficiencies. To minimize this possibility, theJPurchaser is to provide notice of the Title Defects, the f

Affected Assets, a list of missing documents and the Purchaser's requirements for rectificafion. S éncourages a Purchaser 10 screen its

solicitors title opinion, by focusing theVendor's efforts on those Title Defects that matter fo the~urchaser. [t must determine which deficiencies are
Title Defécts and the acfions that will be required fo rectify them excepfions in Subclause 8.02[, the pro

. Sub o the
prevent the Purchaser from surprising the,/endor with additional Title Defects after the prescribed notification deadline.

Subclause 8.02B: This Subclause addresses the impact of Title Defects on Closing, and can only apply if the Purchaser has served anoticeunder E
Subclause 8.02A. (There are only rights under this Subclause if a notice of Title Defects has been served g}gnmnaa time.) { Deleted: Transferee
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8.02

(a) with reasonable access to the Vendor's records, files and documents constituting the

Miscellaneous Interests at the Vendor's office during normal business hours, for the purpose

Deleted: provide the Transferee and its
nominees ...easonable access to [~ [16

of the Purchaser's review of the Assets and the \Vendor's title thereto, including the Title and
Operating Documents, provided that; (i) the Purchaser may not copy or photograph any such
records, files and documents without the Vendor's consent; and (ii) the Vendor may exclude
from the Title and Operating Documents commercial or business terms that do not affect the

Assets and any documents then subject to legal privilege; and

business hours, while accompanied by a representative of the Vendor reasonably
designated by it, at the Purchaser's sole cost, risk and expense, insofar as the Vendor can

reasonably provide that access. However, the Purchaser may not, without the Vendor's
consent, take any 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 any reasonable requirements of the Vendor or the

rator of the in: ed Assets, as applicable. including any site requirements res ing health
safety and environment. The liability and indemnification obligations in Clause 13.02 will apply
mutatis mutandis, to any Losses and Liabilities accruing due to the acts or omissions of the
Purchaser and it esentatives relating to th [OVi r this Cl

Title Review And Title Defects

A. Notification Of Any Title Defects-The Purchaser will conduct its review of the Vendor's title 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 may agree in writing), the
Purchaser will give the Vendor notice of the Purchaser's Title Defects. |{ will specify in that
notice: (i) those Title 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)
the Purchaser's reasonable requirements for the curing of those Title Defects. The Vendor
will diligently make reasonable efforts to cure those Title Defects not later than thre
Business Days prior to the Scheduled Closing Date,

B. Election Respecting Title Defects-Alternate (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 the Purchaser’s reasonable satisfaction, it may elect, by notice to the Vendor 7[
at least two Business Days pefore the Scheduled Closing Datg, tq;

(a) 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, at which time, this
Subclause will again apply to any then uncured Title Defects;

(b) waive the uncured Title Defects and proceed with Closing; or

(©  terminate the, Agreement, in which case Clause 18.05,will 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, it will, not later than fwo Business
Days, before the Scheduled Closing Date, give the Vendor notice of the Title Defects that the
Lurchaser is not prepared to waive. It 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
requirements 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 the Purchaser in that notice exceeds 10% of the Base Purchase Pric
If the total value so attributed to those uncured Title Defects exceeds that amount, i
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Subclause 8.02B- Alt. 1: Alternate 1 provides m%?urchaserwnb three options. It can: (a) provide ,th%\_/lendcr with additional time to remedy the
Title Defects by delaying the Closina Time to such date as the Parties may agree; (b} waive the uncuré e Defects and proceed with CIosing; or
(c) terminate the Tyansaction. Alternate 1 of the definifion of Title Defecls should be use b 15 selected.

ages ic & prohi
ey pi cﬁ e pa sactions. n addition o avoiding th:
for cherry g]l ing, this mechanlsm also vol theivaluatlo roblems inherent with the pofential exclusion ortions of the As!
assumes, though, that the Vendor wou e to find an alternative Purchaser eas y. e

Subclause 8.02B - Alt. 2: | %Tms Alternate includes greater flexibility in the handling of the Title Defects. Closing will proceed if the value of the

outstanding Title Defects is below a threshold of 10% of the Base Purchase Price, The election sheet included as Addendum | reminds usersthat .
the typical 10% threshold might not provide & suitable result for a minor value Transaction it they chose to seled Allernate 2

A potential variation that Vendors mig j dlwdual Title Defect to meet 2

ht use in a large Transacun would be to requi e a

Jefects is durchaser has four ogglons éaF to Erowde 1hﬁ.yendor\mf.h additional tlme to
remedy the Title Defects by delaying the Closin (b) fo waive the Uncure e 0 Proce! osln
proceed with Closing for the Assets not affected by the S, Wi & consideration being reduced a ding |
greater than the 10" threshold; og(d) to terminate the Areemem rr at least 26% uf the con5|dera ion is ap Iicable%o
However, the [ 1S propos| e

mlmmum t reshold

4l If the value of uncured Title Defects is above tf

i :
ee snorer o aff e o acquire all of the Assets

iv The thresholds in Paragraphs (c) and (d) of this Alte ate were medified from a blank to be negotiated for each Transaction to 25% as ofme
U P. This was done fo refiect the most fypica nel d outcome and 1o reduce the number of elections associated with use of the P e

Pariies always remain free fo negofiate a different handling in any particular Transaction, and ihe bolded paragraph inthe sample S edule o
lections and Modffications in Addendum | reminds users fo review some of the defaulf values included in ihe PTP.

Pararah d) of this Alternate and Subclause 7.01E were updated significantly in the 2017 PTP. The 2000 PTP had been structured scthmme
res (d) was a negotiated threshold for fhe combination of Title Defecls and ROFK exercises. As of the J0T7 PTP, the

grocasses are independent.
General - Subclause 8.02B: There are several points to note about the Title Defect mechanism.

PPLurchasers often re%uast the inclusion of a condition precedent whereby it is not required to com plete the Tya nsactlon unless it receives a tﬂle
inion satisfactory rom 1ts Solicitors. Such a Jfitle outy, provision would, in effect, furn the Transactjon info an option {0 purchase, so a./

should not agree to this condition. See for example, Canadian Petroleum Law Foundation - Papers Presenied At June, 1990 Jasper emlnar-

‘Fundamental Issues And Practical Requirements Affecting The Purchase And Sale Of Producing Resource Prop rties B Martin Abont The

author reviews such cases as Canada Products, Limited v, Canadian Doughnut Company Limited and Petro
Qil & Gas Corp. Ltd. v. Resource Service %:‘ou Ltd. (1988), 90 A.R. 220 (Alta. h B.yand S'E{ES on p.17 .. the wei hiofcase authority sides W
e view reasonableness is nof to be implie: ere the games clearly have agreed to one party exerci s ing suﬁgigaﬁie discretion..... h oping il f
a court will imply some sort of reasonableness standard on the exercise of subjective discretion is a false hope. Ifis not enough to prove that the i
sub jective discretion was exercised unreasonably. To prove that a person was not acting shonestly}in exercising this subjective discretion is vg i
cult, short of recelwngi an admission by such person. The practical effect is that the party in whose favour a subjective condifion preceden
emsts has a great deal of latitude in proceedin urno1 roceeding with a deai and |Jm:obably does e?ay a circumstance akin to an option.}, If it were
to be included, though, the discretion should be limited by a reference to T the P aser to act reasonably in the
exercise of the discretion. One might alsginclude a threshold value in the provlsion as found in Subclause 8028 - Altern:

Clause 8.02 reflects the more common approach, in that the,ygg]%mwtll have the op ortun to remedy curable Title Defects. |f the Mendor
empfst remedyme‘l'?ﬂe‘Def‘edts the Purchaser's election wou pertain to those Defects that have not been cured to its reasonable
satisfaction. The reference ‘fo the Purchaser’s reasonable safisfaction smorearoné‘!iﬂﬁn 0 1he reasonable satisfaction of the Purchaser
solicitors., _In practice, the Furchaser's solicitors would be more inclined to assert that a Title Defect had not been cured than would be the

Purchaser's business advisors. € business advisors would be more likely to quantr € risk to determine if it is acceptable. S does no
Jeopardize a Jurchaser or diminis € role of its solicitors, though, since the Purchaser would still consult with its solicitors.

Da One conteghous issue is the degree to which a,gurchaser should be permitted to exclude ortlons of the Assets from Clusm because of Title
s. The Purchaser, of course, does nof wish o acquire erlies efects r hand, the J/endor does not want a

mechanismwh ereby
the Wendor's desire’is to sell al

To avoid this result, Altemate 1 requires an “all or nothlngD election” and Alternate 2 includes a mechanism whereby there is no ad{ustmem unless
the total value of the Assets affected by the incured Title Defects exceeds a specified threshold. The latter includes a 10%dhreshold as of the 2017

PTR. A drffareni&.breshold mlght be used for small value Transactions, though, as a 10% threshold on a $300 nsaction would provide
pen'n|55| e Title Defects X

””””””””””” itle u’eﬂcaenmes asavah]cie {o renegotiate the Purchase Price. If raised Eh'
en ude the reasonableness of the suggestion, the value nsaction

ey Wol
of Ilcable itle det' ctencles !he busmess risks assoc:Iated therewith, the manner in which *.Eurchasel‘s re%resent ives have handle
Htgns on and the long-term business relationshi ip of the Parties. However ay/endor should be aware that other potential buye:
nt to buy Assets !ﬁai agfurch ects.

e
s may be \
aser does not acquire because o

_If aPurchaser Closes with res| to Assets, the. urchaser enerally should not be able to assert after Closing that there are Title Defects,
ubclause [} addresses this. However, it is possible efects may subse uen e discovered after Closin |n circumstances in which it
would not be appropriate fo preciude the Purchaser mma 6teﬁﬁ| §§ he Yﬂ'ﬁ examples of the Eﬁ rwou ‘be Title Defects that 5
(a) not apparent because of he.¥endoﬂs ailure fo provide ceessto’iﬁere "'I”r'ﬁ es"rﬁ ola onBIP_a_ra P (‘Eiﬂ:ﬂl! 2
aresult 1he_,¥en or's breach of its maintenance of usmessoﬁigé‘[ons er Clause and (c) sub oﬁ 6.05 .0
oﬁheﬁendo s representations and warranties under Article 6.00. ca'ﬂ”nsf“” fause 6.0 th i ita i

of the JJ&éndor to raise a "no reliance” de Tenceifapprop riate in the C|rcu s ances

Deleted: Transferee...urchaser with t™_"T142]

Deleted: t...ansactions. (See annotat{”_ [143]]

There is asisk that.a Purchaser might terminate a Transaction under this Allernate if there are Title Defects fog which the value of the Affected 2 - 1 2
D e %"‘—nsacﬁan 5 could piace a./endor at Significant sk during a period of varatile prices. T Parties wi Deleted: One ..isk that associated wif___ 144] )
sometimes modify this Alternate to nclude a requirement of a minimum valué thresho ore urchaser can exercise this termination right.

{ Deleted: negotiated financial threshold

Deleted: . ...i) If the value of uncured " T145]

Deleted: a... Transferee...urchasers 4 T146]

Deleted: b... Clause 8.02 reflects the (" T147] l

Deleted: c... One contentious issue is("_ T148] ]

Deleted: $ ...hreshold as of the 2017 [ [149]

" Deleted: Since one of the major reasons for the |
inclusion of the concept is to ensure that
immaterial deficiencies do not require significant
effort, the former 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.f|

Deleted: d... On occasion, e [150]]

There may be a problem as regards the value used in a ROFR notice issued to a third party if Title Defects are discovered to apply to that

"%’e’r’éﬁt’ _ Although the bﬁgfﬁérngR value may still be appropriate befween the Parties when determining the impact of an exclusion: gue fothe -
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elect, by notice to the Vendor not later than two Business Days pefore the Scheduled 7[ Deleted: Transferor...endor not (& ___ (23] )
Closing Date, to;

Vendor with additional time to cure the remaining Title Defects, at which time, this
Subclause will again apply to any then uncured Title Defects;

(a) delay the Closing Time, to such later date as is agreed by the Parties, to provide the /{ Deleted: Date...to such later dd_ [24]

(b) 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 Vendor may, by notice to the

Purchaser: (i) delay Ciosing by three, Business Days; and (ii) at or prior to that
delayed Closing Time, ferminate the, 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 Defects,; or

(d) subject to the application of Subclause 8.02G, if the Veendor does not agree with the
value attributed to the Affected Assets by the Purchaser in its notice of Title Defects,

terminate the, Agreement if the | attributed value of the Affected Assets for which
the Title Defects remain uncured,is 25% or more of the Base Purchase Price.

Deleted: Transferor.. endor m"(—[?j—]}

Deleted: ...if the Vendor does{_ 26]

Deleted: Transferee...urchaserto(_jm 27]

before the Closing Time, will be deemed to be an election under Paragraph 8.02B(b

Title Defects And Closing-Upon Closing, the Purchaser will be deemed to have waived ...
permanently all Title Defects pertaining to the acquired Assets that were identified by the
JPurchaser in the notice issued under Subclause 8.02A. However, this Subclause will not
limit the Purchaser's, rights with respect to other Title Defects respecting the acquired Assets
that are subsequently discovered by the Purchaser, insofar only as those Title Defects are a
result of the breach of the Mendor's obligations under Clause 5.03 with respect to material
commitments during the Interim Period or, subject to the limitations in Clauses 6.03 and

13.01_on_survival of certain of the Vendor's obligations, in breach of the Mendor's
representations and warranties under Article 6.00.

Deleted: Transferee...urchaser wrﬁ‘]

Exclusion Of Affected Assets And Closing-This Subclause applies jf: (i) Alternate 2 has been Deleted: |...f; (i) Alternate 2 has bm
selected to apply in Subclause 8.02B_ (i) the Purchaser elects to proceed with Closing under

Paragraph (c) thereof; and (iii) the Mendor does not terminate the, Agreement thereunder, In
such event, the Base Purchase Price for Closing will exclude the value attributed to the
Affected Assets by the Purchaser 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 determine that value_as of the Effective Date, under the dispute resolution process in
Article 9.00, provided that this value, will not exceed the value so attributed to those Affected
Assets by the Purchaser. The Parties will promptly adjust accounts accordingly aftet a
determination of the value of the Affected Assets under Article 9.00.

selected to apply in Subclause 8.02B; (i) Closing proceeds under Paragraph (c) thereof; and
(iii), within 30 days after the Closing Time for the Assets for which Closing had occurred, the
Vendor cures or rectifies uncured Title Defects to the reasonable satisfaction of the
urchaser for any of the Affected Assets for which Closing did not occur._In such event, the
Vendor may, by notice to the Purchaser within that period, require it to proceed to acquire,
those Affected Assets, subject to any obligation of the Vendor to comply at that time with any
applicable Right of First Refusal under the Title and Operating Documents. The, Agreement
will apply, mutatis mutandis, to that acquisition, as of the Effective Date, and the Parties will
complete a new aagreement in the form of the Agreement with respect to any such
acquisition. The Base Purchase Price for 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 any interest accrual under
Clause 2.06, if selected. commencing from the date that the Vendor serves its notice under
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Deleted: I...: () Alternate 2 has b{ __[30] |




Title Defects, the value will often have been ovarstated in the ROFR notice in that circumstance. This may need to be reviewed by a/end .and _____ 7
could result in the need to reissug the ROFR notice. X Y ayendor, and .. ] { Deleted: Transferor

5ubclause 8. D?ﬁ There mag not have been any prior agreement with re: a{pect to the portion of the Purchase Price that is attributable to the Assais { Deleted: the reissuance of
affected by the Title Defects. This Subclause a resses the determination of the valle if the Parfies proceed with Closing for the Assets no "“‘Lndetad- D
affected by the Title Defects. In essence, th would make a good faith estimate of that value, pending the resolution of the value pj‘the >

Affected Assets by agreement of the Parties or uni er rticle 9.00 (negotiafionyarbifration]. The: woul& accelerafe any such arbitration. .~~~ { Deleted: Transferee
Subclause 8.02F; Th willoﬂan recti e do [¢] e i i
require m"f'-\l_’cf'%!%t B ‘tha‘acg |on i's'sueRpCﬂJFl-'\"' _{ Deleted: mediation
notices again. Inclu nng’tfﬂs as “an optio ré~a ] { toted: E

the Furchaser |S un =

excluded ssets.

ER [ Deleted: Transferor
»‘ B ‘[ Deleted: Transferor

Subclause 8.02G; This Subclause rotec!sth%\{gnﬁnr ‘against the possibiiﬂythat!he,%g%la%ma _agte‘mpt to termmaha the Transaction under fDeleted Transferee
Pal h fternate 2 of Subclause 8.02B 1n circumstances in whi ves that the values attriblited tothe Title Defects have t Deleted: Transfaror
W “‘ 3

be rag| f? (@ This Subclause enables ayendor to delay the Closing Time uni usiness Dég followi
value undarAnlc!e %&nﬁ %\,10 aééﬁﬁgser may again make the el eclmn under Subclause
notices again. T d emed)

arso ‘presumably be aftempting to r \ -,\{Deleted: Transferee

ﬁ:elemed F
.:[ Deleted: Transferor

Clause 9.01:
PTP. Thi

ii} The Parties mig onsider using a layered negotiation approach i --1- a_notice anism_for the Involvement of senior y :
mananers/execifives fneaotiations were atan impasse. While 15 unlikely they would Include such a provisior in & T ransaction in which the FTP [Deleted Transfares
is Tikely fo be used. i is something thal miaht be considered if it were appareni that project personnel were af an impasse in their discussions. |

hou 000 P
2qUIre F*.EET]E‘I?D !FIT[F‘IE!I'IE [system ifthe d IF!'I'im
fies are willing 1o explore altemative ways {o resolve the dispute

& ative mediafor 17 If the
ﬂmmm.mmurmq.lmﬂmmm

__J_J,A_J_J_JH_J_._JH_,QL__“_A_,__AJ._JQ

(M .mnmnlmnmm he ADR Instifute of Canad ."
Situte of Alberta is found af its website at www adra m ' Deleted: which
: i x i Sl s iality requirements artie ".I Deleted: Transferee
‘Clause 9.02:" A Ffaﬁy “fhaf wishes to b‘dfs‘ﬂé‘a’h‘fs‘s‘dé‘fdﬁh‘a‘lfi'&ﬁer a failed Hiégotiation is raqu]'red t6 use arbifration if the displite is one that - | Deleted: Transferor

ertams to: (a) the degree to which rights are bein, axcludad fmm the Surface Ri use of theVendor's need to refain those n‘ ’t’s for ifs. d :

Bther o ratl{ons %W;é&ﬁmﬁ (aragrapn 4010), (@ ROFR vales e o ons (Subclause 1 018, or (e Deleted; This provision reflects the [ncreasec

value Assels for S remain un uradundarC ause ubc auses 8.02E,and 8.02G). The Parties mignt also a by use \' use of mediation to resolve disputes. Mediation
gﬂ gr the re&lug_ga of any oy_mr gar_tlcula; dlsgule g

cannot be successful if the Parties are unwilling
to explore altemative ways to resolve the
dispute. A Party may terminate the me(
| Deleted: mediation )

I Deleted: Transferor ]
[ Deleted: 1.01HH

e Ig'e‘gs"u" plermient or riake substitiiion for provisions,f the Arbitrafion | Deleted:
The handnng sfganda peals [hereunder are generallyonfl esame ﬁasls as proﬁded ]n """ k :D
e he arbitrator to select from only one of the two ons presented b [De,letu]:F

{ Deleted: Commercial

‘[_De!eted of The
\| Deleted: Canadian Foundation for Dlm
...\ .I Deleted: In essence, those rules are ]
3 : ﬁ: n!euﬁ suil hat if could _-u_xam;m*uﬂlmmmm \“‘.\ B:: t::dsuhstanﬂve elements q

i a g mmmmwxmumruamm-mnm [L'ﬁl anada \\ !

mmnmmmmmwm mmrﬂmumnulm-n-l [ Deleted: for the applicable jurisdiction ]
. { Deleted: )
{ Deleted: i )
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9.00

9.01

9.02

9.03

this Subclause. The Purchase Price for those Affected Assets will be payable by the

G.
which point Subclause 8.02B will again apply using the values so determined, subject to an B
obligation of the Vendor to comply at that time with any applicable Right of First Refusal
under the Title and Operating Documents.

DISPUTE RESOLUTION

Consultation And Negotiation In Good Faith,

The Parties will attempt to resolve any dispute between them arising hereunder through consultation
and negotiation in good faith. ,

Arbitration Proceedings

A Party that wishes to pursue further proceedings for a dispute that was not resolved through

(a). the degree to which it is reasonable for the Vendor to exclude rights from the Surface Rights !

for its other operations under the definition of Surface Rights in Clause 1.01;

Jb) _____any adjustment under Article 4.00;

(2 _____the value or allocation fog a Right of First Refusal notice under Subclause 7.018;or

@

uncured thereunder, ...

Each Party to the dispute will have a fair opporiunity to pariicipate in the preparation of the
description of the mandate to be provided to the arbitrator and to present its perspective on the
issue(s) in dispute during the arbitration process. Unless otherwise agreed, any such arbitration (and
any other arbitration the Parties agree to conduct hereunder) will be conducted in Calgary, Alberta in
a timely manner by a single arbitrator under the “ADRIC Arbitration Rules” of the ADR Institute of
Canada Inc. (or any replacement for them), in conjunction with the Arbitration Act (Alberta). Except

as otherwise provided in this Clause, a Party may commence a court action for any other dispute.

A Suspension Of Limitation Periods-For the purpose of determining any applicable limitation

Deleted: Transferee

Deleted: following

Deleted: Date hereunder

Deleted: |

Deleted: ,

Deleted: Transferee

Deleted: is

Deleted: Transferor

Deleted: Transferor

Deleted: Transferee

Deleted: of

Deleted: Transferee

Deleted: is

Deleted: Transferor

Deleted: Date

Deleted: 2

Deleted: following that

Deleted: Disputes Initially Referred To
Mediation

L% A L A A A A X R A A J & &KL _J 3 J

Deleted: f those attemnpts fail, a Party may,
by notice to the other Party at any time during
those negotiations, request the other Party to
attempt to resolve that dispute through
mediation, including with that notice sufficient
detail to enable the other Party to understand
the issues that remain in dispute. The
Parties will attempt to agree on the selection
of a mediator within 5 Business Days of
receipt of that notice, unless a Party gives
nofice to the other Party within that period
that it is not prepared to proceed with
mediation respecting that dispute. If the
Parties are proceeding with a mediation and
are unable to select a mediator within that
period, either Party may thereafter deliver a
written request to The Canadian Foundation
for Dispute Resolution to attempt to select,
within 2 Business Days of the receipt of that
request, a mediator, qualified by education
and experience to resolve that disput("_ 1317 ]

Deleted: after a failed or terminated [ 37
Deleted: the dispute

defence or bar in any civil proceeding for that dispute.

Deleted: the dispute ]

Deleted: i ]

Deleted: Transferor ]

periods (and provided the Regulations permit an extension thereof). all limitation periods Deleted: Subclause 1.01HH )
pertaining to a particular dispute will be suspended for an arbitration, from the time: (i) a T =

Party issues a notice to arbitrate under Clause 9.02 for a matter specified in any of the eted: (i) the degree to which Q" T33] |

enumerated Paragraphs thereof: or (i) the Parties otherwise agree in writing to arbitrate that Deleted: i J

dispute, as applicable, until 45 days after termination of the arbitration under the Regulations Deleted: s )

and the associated processes governing that arbitration, or such later date as may be =y ]

agreed by the applicable Parties. Subject to the preceding sentence. each Party waives all i

rights it may have to asseri the expiry of any such limitation period during that time as a Deleted: to be used in ]

I";:‘ Deleted: v ]

Deleted: Clause 8.02 ]
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Article 10.00: i) The Parties should address any Required Approval specmcally as conditions, and these will often be mutual conditions. |t is

unlike!% that these requirements would a?g y to a Transaction for which the PTP i's{bé‘ln'%’ used. but [eqal advice should be oblained if they may
apply. As a polential reference for users for other dispositions, possible consents under the Regulafions include:

Deleted: consents required under th

e
Regulations...specifically as conditions{” [1561]

Investment Canada Act: The Investment Cana da Act(Canada |was enacted in 198510 " rowdeforthereviewor |n|f'cant|nvestment5| anada
by non- o Canada”, Pursuani fo subsections 14.1(7] and (2) of the Act 24, 2075, the
reviewable fhresholdis an enferprise valué o T no ilis con ro e !
by a mmmmmmm mmmcmmmmummmm

. immediately prior to Invesiment. was conirolled by a WTO invesfor. The ent -nmmamm g ¥

anadian business tha
a WTO member

secfions 3.4 and 3.6 Dan da_Regulations. If the investment s being made b af is a state-owned '
enterprise, the reviewable threshold is reduced 1o an enterprise value of $375MNL. That value is scheduled 1o increase every wo years unfil 2021, !

uisitions of Oil and Gas Interests”, acquiring

a working | terest ina progerty where onlv exploration A
the propert

According to the Minister's guideline for "Acg
mmmmmmrmm
orre di

El mlmm mmmmmnmma. ]

€ umu@ﬂmmmmmmmm? !
ome ion Bureau (Bureau) fo determine if the merger will limit competition. | g :
Information refer fo hifp:'www competfitionbureau.gc.caleic/site/cb-bc.nsffeng/03423 himl, i
In addition, the Co ssioner of Competition eof |,|-|1-‘ eed both part ize and fransaction size thresholds priorto |
completion. These res pectively, buf should be reviewed atihe |meo any applicable Transaction, !
Failure fo not Wﬁl 2 (he proced he aggregaie value of assefs |
andgr ss evenues from sa [IEil.iI-]TEEi'E'EH mmmﬂmmmn Accordinglo ¢
section 6 and 7 of the Requlations, the effective date for these calcu Emamm_lﬁﬁrﬂ@ﬁm {the last da of he period cover d ¢
by fhe most recent audited al staiements in which those assels have been {ake !LiE!E‘IiII e |
Compefition Acl d apply o a Transaction that uses the P 1P, fi1s possible that it could applyloa a\u impal prop mmam‘ ;
value thresheld is based on bool vaue ather than i evaueo e ans ion. The above interpretafion only applies fo scenarios involvinga |
u elines depending Iransaction pe. or more informafion, refer fo ;'

f'i! !
p:/www.competitionb aammmx.ﬂm B

5 ‘Teum Rééb’drb‘és’]ﬂ‘ . Both the Canada Petroleum Resources Act [Canada) and the Iegls[ﬂﬂon enacted With

Accords include provisions that are relevant rs. Section 88 o‘ﬂh’e‘ .

en n erconsen

an
CPE&A prouidasthai a dispushlun tha1 could result in the fransfer of an interest in a production licence is

ii) If at least one of the Parties is a Canadian suhsidiag ofa U.S, company, rs %gd hasers must also be aware of the osslble im ciuf
&, mm”%ﬁn_ﬂ_er can apply to large asset purchases,

the U.S. Hart-Scott-Rodina Antitrust Improvements Act. That act would apply o
unlikely to apply to the purchase of oil and gas reserves because of an apparent $500MM US fair market value exemption for developed gm@meg

Clause 10.01: This Clause addresses conditions that are included for the mutual benefit of the Parties. The Parties may wish to include additional
conditions for their mutual benefit under Paragraph 10.01(f).

Parlgrnph 10.01 (c‘ 1)Purchasers sometimes ob ec:l to the materiality qualification, and su gest its deletion. The exclusion of that qualification -‘
would literally enable a Purchaser to terminate the Agreement for any failure cr ihe ‘1o comply precisely with every provision of the
self in a very a wa‘%“‘ﬂpos ion. 1

Agreement, no matter how minor.

ii) Asimple exam Opleofthea
under Article 8.00. (See als

Para‘%raph 10.01 (er? The requirement for the representations and warranties to be current is always a condition. However, the Representations
ificate is only required if the Parties include a Schedule that includes the form of the certificate. The Parties will often choose

and Warranties C
not to include this requirement in jower value Transactions and Transactions including only undeveloped lands.

urchaser's primary condition precedent is that there will not have been material adverse damage to the Assets aﬂer ;

Paragraph 10.02(a): /) Th lition precedent is that there will not have been materia v
the date of the Agreement/the Effective Date. A.Eurchasetcanno‘iﬁe expected to camplete the nsacﬁoniﬁheTanibres ave'been materi’a'lr
damaged during the period that the Jendor is maintainin e ssels on s behalf,_sublect to a qualification If there are ce ro
accruing for the b of the Purchaser under Subclause 5.02B. ThiS | sagenera accepled condilion preceden ijﬂmw ,'
erminate the Agreement because of the Wendor's failure o e ver the subject matter of the coniract. The arrangement is no different than is |
generally found in other commercial transactions. Pariies sometimes include a definition of "maternal adverse efect In larger 1ransaciions. i
I

to the Assets (rather than the Tangibles), subject to a qualification to ensure that reservoir decline or ||
ulations are not relevant to the determination. The linkage of the condition to the Tangibles in the |

ication.

It is often presented in the context of dama%e
changes in either commodity nces or the
PTP eliminates the need fol e of quali

 Deleted: §
;' Canada Act was enacted in 1985 to provide for
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Investment Canada Approval - The Investment

the review of significant investments in Canada
by non-Canadians in order to ensure such
benefit to Canada. It encourages investment in
Canada by providing that the acquisition of
control of a Canadian business (whether or not
controlled by a Canadian) by a non-Canadian,
non-member of the World Trade Organization
(WTO) will only be reviewable if the asset value
of the entire business is at least $5MM in the
case of direct acquisition and $50MM in the
case of an indirect acquisition. If the non-
Canadian Is a member of WTQ, as is the case
with U.S. companies, the thresheld is $150MM
in constant 19928 for any direct acquisition
($192MM in 2000).9

1

Refer to the website for the Investment Canada
Act at investcan@ic.ge.ca for information to
assist in determining if a transaction is subject to
notification or review. The site also contains a
specific guideline entitled Acquisitions of Oil and
Gas Interests that addresses such matters as
the notion of a business (i.e., each unit or J.V.
agreement, but not ORRs), the nature of control
and the use of book value. The website also
includes electronic application forms.{
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Approval under the Competition Act - The
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
complexity of the area, a detailed review is
beyond the scope of these notes, All merger
transactions, including those that involve the
sale of assets, are subject to examination under
this Act. However, an asset sale may also
require a premerger notification filing under
Section 114 of the Act, if it satisfies a basic
threshold as to the size of the 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
value 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 of the sold
assets or the gross revenues from sales in, from
or into Canada applicable to those ass{_ T157] |
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physical insp%ction of the Assets to ensure that they are in good working condition; and (f) a review of J.V. processing arrangements, etc.

re are two important considerations to keep in mind when possibly including these additional conditions. The first is to ensure that any
condmons like f) are presented in the context of a discretion that must be exercised reasonably. The sacand is that it will often be desirable to
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10.00 CONDITIONS TO CLOSING

10.01

10.02

Conditions For Benefit Of Each Party

(a)
(b)

(c)

(d) Representations And Warranties Correct: The representations and warranties made by
the other Party under Article 6.00 were, true and correct in all material respects as of the
Effective Date, the execution of the Agreement and the Closing Time, except for those .

(e)

Required A

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 Time,

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 any court or Regulatory Agency 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.

conditions precedent that have been included for its sole benefit:

(@)

(b)

(©

(d)

No Substantial Damage: Except as consented to in writing by the Purchaser or as covered
by insurance proceeds for the benefit of the Purchaser under Subclause 5.02B, no
substantial unrepaired damage or physical alteration of the Tangibles will have occurred
between the earlier of the Effective Date or the date of the Agreement, as applicable, and

Discharge Of Security Interests: |f requested by the Purchaser, by notice to the Vendor a
reasonable time prior to the Closing Time, the Vendor will have delivered to the Purchaser,

at no cost to the Purchaser, registrable discharges of all Security Interests or a “no interest”

or other third parties holding those Security Interests; and

Additional Conditions: Any additional conditions precedent for the benefit of the Purchaser J

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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Sould more tupieally be usad for fgervale Trarsacions. hough : : U’M Transferee

ii) As noted in the annotations on Title Defects and Article 8.00,Vendors should be reluctant to aares to accept a subjective title review condition. v{ Deletad: Transdergr

iii) As noted in the general annotations on the introduction of optional Article 8.00, there is an increasing trend to require the due diligence process

o be completed prior to execution of the Agreement. This approach is addressed expressly as of the 201/ PP ihrough modflicaiions whereb {W very careful about agreeing
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Clause 10.04: The conditions in C!auses 10.01, 10.02 and 10.03 may be waived by the Party for which the condition had been mcluded However, { Deleted: e ]
a Party cannot waive any outstanding %e of First Refusal. The waiver mechanism under this prowsmn is one of the mapr reasons why requl
consents under the Regulations should included as a mutual condition under Paragraph 10.01 2 T T A,,,,,,,,V,,,,,A___ﬂ.{m. = ]
Subclause 10.08C: As noted in the annotations on Paragraph 10.02(d), the additional conditions included in the Head Agreement will often be { Deleted: B

conditions that should be cleared well before Closinge is Subclause places the onus on the Party requesting any such interim condition to g
address it in a timely manner, as it is deemed to have been mﬂy_hy_m;_u_b__
condition has not been satisfied.

Clause 10.06: This Clause reiterates the common law duty of the Parties to use reasonable efforts to satisfy any conditions precedent.



10.04

10.05

10.06

(c) Required Requlatory Deposits: If the Purchaser reasonably anticipates, based on the
Requlations or its Licencee Rating as of the Closing Time, that a deposit will be required
under the Regulations to effect the approval of any licence transfers for any of the Wells or
Tanaibles. 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 Regulatory Authority promptly after Closing: and

(d)
that are specified as such in the Head Agreement, which are deemed to be made under this
Clause for all purposes hereunder.

Waiver Of Conditions Precedent

The Party for the benefit of which any condition, precedent has, been included may waive it, in whole

or in part, by notice to the other Party. However, neither Party may waive the existence or operation

Failure To Satisfy Conditions

A Right To Terminate Agreement-If any condition precedent in Clause 10.01, 10.02 or 10.03

Clause 10.04 by the Party for the benefit of which it was included, that Party may terminate
thg, Agreement by notice to the other Party. In such event, Closing will not proceed, and the
Parties will be released from all further obligations hereunder, except for: (i) the handling of
any Deposit under Ardicle 12.00 because Closing did not occur; (ii) the confidentiality

obligations under Article 16.00: and (iii) any liability for breach of Clause 10.06.

B. No Right To Terminate Agreement After Closing-A, Party may not terminate thg, Agreement .-

Closing, for the failure to satisfy such a condition will be limited to damages, if applicable.

C. Deemed Satisfaction Of Certain Conditions-Notwithstanding the preceding Subclauses of

Additional Conditions: Any additional conditions precedent for the benefit of the Vendor

{ Deleted: Transferor

/

{ Deleted: Transferor

............... ~zsT

this Clause, but subject to Clause 10.04, each, additional condition precedent included inthe

Head Agreement under Paragraph 10.01(e), 10.02(d) or 10.03(d),_if any. that is to be

to that time that the condition has not been met.
Parties To Exercise Diligence With Respect To Conditions

Each Party will proceed in good faith and use yeasonable efforts with respect to all matters within its

control to satisfy the conditions referred to in Clauses 10.01, 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 the, Agreement under Clause 10.05.
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Clause 11.01: i) The opportunity to operate a proparty wi wrg]eneraiiy be very attractive to rchaser. However, th

andor cannot uamntae the "
.Eurch%sgr that it will serve as operator for Assets held with third parties. See for exa ause Z_Qggfﬁy 007 ané ]?EGKPL""" { Deleted: Transteree
3&5 rocedures, which addresses what is implicit in earlier versions of per%ng?roced’ure and pi jocuments; and Cl N ‘-{ Deleted: Transferor
7 of the Operating Procedure in the 1996 and 1999 PJVA CO&0 Agreemems) :
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igh mogrfy 1he timing to suit thalr unique ¢ cirwmstan as long as they remai D ’ :
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11.00 OPERATORSHIP
11.01 Operatorship And Third Parties
Nothing in the, Agreement will be interpreted as an assignment of the Vendor's rights as operator of { Deleted: is ]
any of the Assets under the Title and Operating Documents or as any assurance by the Vendor that ( Deleted: Transferor ]
the Purchaser 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 {_Deleted: Transferor i
reasonably appropriate to enable the Purchaser to be substituted for the Vendor for those Assets { Deleted: Transferee ]
then operated by the Vendor.
11.02 Signs And Notifications
After Closing, the Mendor and Purchaser will coordinate the removal of any signs that indicate the : Transferor ]
wendor's ownership or operation of the Assets. It will be the Purchaser's responsibility to erect or T )
install any signs that may be required by the Regulations to indicate that the Purchaser is the owner
or operator of the Assets. The Purchaser will complete any such replacement of signs within 60 days Bk )
after, the Closing Time, and the Vendor may proceed with the replacement of those signs at the : Transferee
Lurchaser's expense, insofar as they are not replaced by that time. It will also be the Purchaser's : Transferce )
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 i Transtares )
T e L R R : 3 months of &
: Date, and t
11.03 Identification And Removal Of Vendor's Excess Inventory N - fan j]
: Transferor
Prior to Closing. the Vendor will identify to the Purchaser any excess inventory of materials : Transferee ]
described in Paragraph (o) of the definition of Excluded Assets. Unless otherwise agreed in writing s Transterss 5
by the Purchaser, the Vendor will remove that excess inventory within 45 days after Closing. [ e ]
4 eted: within ays
12.00 FAILURE TO CLOSE AND DEFAULT [ Deleted: of ]
12.01 Remedies Of Injured Party P =
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:
(a) to continue to treat the Agreement as binding and enforceable;
(b) to treat the Agreement as terminated because of the Defaulting Party's failure to fulfil its {  Deleted: by reasen of the non-fulfiiment |
obligations and, if the Injured Party so decides and subject to Article 9.00, pursue a claim for
damages, provided that any Deposit and interest accrued thereon under Clause 2.03 will be: { Deleted: Subc ]
(i returned to the Purchaser if the Purchaser is the Injured Party; or } DdeT::BT %
R Deleted: Transferee
(i) ~ retained in trust by the Vendor's solicitors until the resolution of the dispute if the Deleted: Transferee )
Mendor s the Injured Party o there is a dispute as to which Party is the Injured . G0 ]
Party, in which case those amounts will be applied towards satisfaction of the .
damages or promptly returned to the Purchaser, as applicable, in due course; or . { Deleted: Transferor ]
5 { Deleted: Transferee ]
(c) if there is a Deposit, to treat the Agreement as terminated by reason of the non-fulfiiment 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 Deleted: Transferee )
Mendor as a genuine pre-estimate of liquidated damages and not as a penalty, having . Deleted: Transferor J
regard to the Base Purchase Price, the amount of time between the date of the Agreement
and the Scheduled Closing Date (or any extension thereto agreed upon in writing). the risk
that the Viendor may not be able to enter into another transaction respecting the Assets for Deleted: Transferor ]
similar consideration in a timely manner and the time and expense of the Vendor's efforts to Deleted: Subc ]
complete the Transaction. If the Defaulting Party is the \endor, the Deposit and the interest -
accrued thereon under Clause 2.03 will be refunded to the Purchaser forthwith. If the Injured — %
Deleted: Transferee
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Clause 12.02: i) Interest should accrue whether or not the Party entitled to payment has given the other Party notice of its intention to cha e
interest. The in uslon of the rggald less” phrase should eliminate the risk that prior notice is required, as was held in Renaissance Resources L
v. Metalore Resources Ltd., [1984] 4 W.W.R. 430 (Alta. Q.B.), affirmed, [1985] 4 W.W.R. 673 (Alta. C.A.).

ii) This Clause,would a ly primarily in the context of Article 12.00. |, would also apply: (a) if |ntere5t anm.lad under Artamata 2 of Clause 2.05
bacausa a ela'yiﬁt 5 (b) in the unlikely event that the ) endrwas prepared 10 e & H (3
Party does not pay amou s required under the adjustments process (A .—. ;or(d)ifaPa comp nificatio
obligations. Th Enme plus 2% mechanism in the provision is analogous to defau provisions In yplcal lndustryagreamems such as Clauses 05
of the 2015 CAPL Operating Procedure.

an%taus_e_‘!;_m : i) Note the distinct treatment between | Ilabllrﬁyand mdemnl% If the distinction between the two is blurred, the Parties facethe . ‘[Delelsu‘.l c ]
on could be held f.obe sol’a'ly an obﬁ'ga‘ﬁon foir e *

demnnify
pmvrde rt ha ram . See Mobil O glj ?Qﬂ ice Ltd. ( 7'4 D L.
a ee 0

suﬂ'erln ‘the 10ss not being able to re ontha Crausé to~
(3rd) 745 (Ana .C. ﬁApP bsequ
e a pelin

Deleted: Alternate 1...is based on the[" T170]

u) This %ubclausgls_pgge_q‘qg the ¢ ta i :
Ubject ¢ I 'm fraud an mmmmmmrlnmmbml-m

[ause 13.07C
genera! “prior t0 ind "mwmrnn flen use mmrmmm.mmnr
and as included’i P. th

iii) If aPurchaser R?'f‘??l\’.e.@.ﬁ! Pparticular RFP.Q'P!'!"_M?'.'_’-DF. Assets, it should attempt to addre specific representation or warranty. ,—{ Deleted: Transferee...urchaser perce{—j[lyvl]

abil ee by th Deleted: The inclusion of this Alterate as
Alternate 1 reflects the degree to which this
approach is being used on an increasing basis
relative to Aitemate 2. (...tiswould...

Deleted: ...lause 5.084...provides an[

vi) The responsibility for liability and indemnification is triggered by the Effective Date, rather than the Closing Time. This is because ‘endor
Pha):’s beegétnpgj?\mmgly the préagér;y mmgmyﬁ.gﬁ undgrAnlcle 5100, with Articis 13 00 proniSad o Closing having oceuned. f.s'v—a!_7’[ee S0 Deleted: Closing Date...losing Time. [ 174] |
annotations on Clause 3.02,

viii) The Vendor remains responsible in contract for performance of other obligations to be lormed by it losing, subject lause 5.08.
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12.02

13.00
13.01

13.02

B. o Extension Of Remedies-The responsibility prescribed by the preceding Subclause

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 default,
subject to any application of Subclause 2.05D 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.

Interest Accrues On Amounts Owing

and remaining unpaid W|II bear interest, compounded and computed menthly 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 whether prior notice of the accrual of interest hereunder has been given.

LIABILITY AND INDEMNIFICATION

Responsibility Of Vendor

A Vendor's Responsibili )
Gross Negligence or Wilful Misconduct under Clauseg, 5.08 with respect fo the manner in

Deleted: D... any amount owing to & [35] }

---{_ Deleted: Transferor )

which it has maintained the Assets on behalf of the Purchaser; (ii) the VVendor's responsibility
for fraud with resgect lo the representations and warranties made by it and any other
ntemplated in Clause 5.05;

the limitations on Losses and Liabilities for which the Vendor may be responsible under
Clause, 13.03; and (iv) the ntial_r nsibility of the Vendor for certain Environmental

(a) be liable to the Purchaser for its Losses and Liabilities; and, in addition

(b) indemnify, hold harmless and defend the Purchaser, its Affiliates and the, directors, 7{
officers, and employees of the Purchaser and its Affiliates from and against all

Deleted: <#>Alternate (Specify 1
or 2) will apply in this Subclause.
<#>Alternate 11 i [36]

Deleted: Transferee ]

Deleted: and...hold harmless £ 1377

representations and warranties of the Vendor under th reement, except any Losses and
Liabilities insofar as they are caused by a breach of the Purchaser’s representations or

Deleted: Transferor...endor's bre{ | 13g] ]

warranties under Article 6.00 or by the Gross Negligence or Wilful Misconduct of the

Purchaser, any of its Affiliates, the respective, directors, officers, agents, employees of the
Purchaser or any of its Affiliates or any assign_of the Purchaser,

is not
a title warranty, and does not create; (i) an extension of any representation or warranty made

the Vendor undet Clauses 6.01 and 6.02; (i) 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.

claim or action may be commenced by theEurchase r under this Clause, unless, within one

eatafter, the Closing Time, the Purchaser has provided written notice describing the claim
in reasonable detail fo the Vendor. The 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.

Responsibility Of Purchaser

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 mglntalmd the Assets on behalf of the
Purchaser; and (i) the Veendor's responsibility for fraud with re to the representations and
warranties made by it and any other information provided by it to the Purchaser hereunder, as

contemplated in Clause 6.05. Provided Closing has occurred, the Purchaser will:

Deleted: <#>Alternate 29

<#>Subject to Clauses 6.04, 13.03 and
13.04 and provided Closing has occurred
the Transferor willy|

<#>be liable fo the Transferee for its
9.&-';‘.@.& and Liabilities: and, in addition;y|

i dirs
nts and i
against all Losses and Liabilities, |
as a direct result of any matter attibutable
fo the Assets and occurring or accruing
prior to the Effective Date, except any
U I ilful
misconduct of Transferee, or any of il
irectors, officers, agents, em
assigns. ...o0 Extensi f Remedi(” 139

Deleted: C...and in the absence 4" T40]

[ Deleted: Transferee
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The inclusion of such a provision in the 2017 PTP as an optional Subclause was considered. However, the conclusion was that it would be a
distraction relative fo the potential benefit it offered.

Clause 13.02; Except insofar as caused by the Vendor's fraud or Gross Negligence or Wilful Misconduct. the Purchaser will be liable to and
indemnify the Vendor for iis Losses and EIEEI fiies accruing from the Effective D%(e

The use of me Effer:lwe Dale for the assump |ono§‘ this oblig atlan IS conll gent on Closing having occurred forthe a Ilcable Asels I1 uluma1el
= .

5 unn the same period. (See also SLISE OZand ff e rea e annc IOI\S

----- Pl SEer us: entlp : i) Escutal Deleted: C...ause 13.03A: i) The tot{ _[179]

ng £Eere have somelimes been suggestions that the liability for a breach of representation should be limited to the amount paid for the applicable .
ere are, however,

Deleted: Some suggest...that the liabi”_T180] j

R problems associated with that view. The first is that the breach of a representation respeciing a Tangible, for
example, could have an unrecognized domina 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 (tyg:ca]ly va!ued at not more than $10), even though their existence (i.e., a
production sale contract) may have induced the Purchaser to purchase

iii) Purchasers sometimesrequest a similagcap on thePurchaser's legal responsibility because of the belief that the limitation should be reciprocal. X
Tgu IS not appropriate, though, assuming the caveat emptor principle in 13.04 is maintained. 0 ce the/endor has disposed of the Assels, there 7| _Deleted: Transferee...urchasers somg™, 1181]
are basically foug ways in which it would have a claim again a Purchaser under Clauses and 13.04 - (a] i Vendor is responsible Tor /

Iossescflhl d parties because of delays in the formal recol rocess under third pa agreeme s; (b e./endor retains an interestin a
as a defen

gnition p! T L

ortion of the Leases and holds the.?urchaser’s interest in Imst c) if a third party commences a claim and includes the,V

ecause of its, ;deep pockets’,orjnvolvement in e incidentallegedlyoccurred, and (d) if Regulatory Autho
chain to a previous owner respectto Kﬁenaonmen an eca alon I| a onao o er Enviror me fa l- es. Al

events could happen at any time. The prop e e relev ]
problem 15 years later. The most obvious oornexi fur such an evem wnuld be wnh respect to a sour gas weil an old ml well or an old facility.

Subclause 13.03B; QTh: '

Deleted:

ii... ThisOptional Subclause [ [132j

O]
re old will probab be guife reasonable for many Transactions for t' P is most like

ii) A higher threshold, such as $50 00 had been considered when preparing the 2017 PTP. There were t reereasons for using a $25.000
reshold. The first was the nature of ansacfion for which fhe PTF = e second was t
ere are relalive ewcalmsaescaaema cesu at the number of claims being escalated a eerres o wcuroa be quite

similar. MMM!M ihreshold would potentially offer a reinforceme a Party (typically the Vendor) o be
dismissive of concems below the higher threshold without considering the potential meris of the concems. u gate the potential for small claims
0 be escalated erowmonlssru ed so that any recovery is only for the amount in excess of the prescnibed claims threshold.

c 13.04: This Cl ides thattn  the Assets as is; basis. The - - 1
3;?Ira;lse is Clause provides that the Purchaser is acquiring the on an as s, sis. hor s lty Tiet 4 Tranaforoe., cechanes 1s 0c8l 5]
S5 e Ven i

ets raud or
Clause 6 02 Whlle tgus prmcmle |sygenerally aled at thlS ume can be mpe most conten ious prov:smn ina particular A greemen 9

Environmental concerns continue to gain importance, The public interest may at some point require that any pany involved i |r:{ the pm_gerty over i
%f hiose iiﬁw r ership. n

Deleted: move up the political agenda [184] ]

could be held responsible for at lea ronmental Liabilities that accrued during its period of own yurchase
therefore, should not be assessing the law as they know it, but the law as it might be. Again, the key is to ensure thata Pa
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 informative
articles that have been written ebou! the to 1c gsugue for example, Legal Education Of Alberta Seminar Materials On Major Acquisitions And
Divestitures In The Oil Industry(! cturing A westrlure Of Oil And Gas Properties To Protect Against Environmental Liabilities” by
Al Hudec, Jackie Sheppard and Joni Paulus ) In addition, most majors and Iar%e intermediates are likely to have detailed intemal policies onthe
environmental aspects of A&D transactions, and all relevant A&D personnel should be aware of corporate policies in this area.

Some general comments follow:

-8

s™...or caveat emptor f__ T185] ]

(a) _The provision is basically an as isyor caveat emptor ision. The primary onus is on the urchaser to use its due dﬂlence review fo Deleted
~discover all patent (ewdent) andTﬁ% ssels, subje 0 imporia gal principles. 4
The first is that theVendor cannot mislead mggurchaser about the condition of the Assets through a fraudulent suppression of the truth or an 7

active non-disclosure of a material laten e seconds a possible dufy of a Vendor fo disclose Tatent aangerous conditions {0 a

urchasenfmedefectwnuldnoihavebeenream appare foa .J!]E aserina sonae ua '-_g.p--
vendors, however, go beyon 5 uire thej/endor 01scasea s
0 the Purchaser, such that aPurc rwou generally have more confidence in operated --- es 5ing 501d by reputable Vendors.

{8)' Kisihe betisn practmefo:%sm mﬁq“fa ”’Id AAAAAAA f:ll"th AAAAAAAAAA f ---ﬁ -------------------- fionand == Deleted: Transferor...endors to condy™ " T186]

in any sale brochure. In a ‘the Wendor should provide aiour € proj

encourage them to take that o

Of e nies
with a copy of the /endor's inﬁgl envlr%nmengal revie»% with a sul‘table disclaimer ras % its rellabi ‘rty.pa

(¢) Purchasers may wish to conduct a full environmental assessment of a property to attempt to m}ifr;irnlze the possibility of being forced to assume

Deleted: Transferee...urchasers may (" T1g7] ]

accrued Environmental Liabilities. 1t is important, liéWé\?éf’féf’a’Eurchaser not fo sacrifice D] d e for fhe Qursurf ‘a document that =7
[deally protects its abstract legal rights. An exgenswe environmentalassessment typ oes good business sense i the value of '

is not large, th end risre le and an initial lnsechon of the prope
enwmnme 2 2 2

Snnotations on Paragraphs B.01(b) and 10.02(d),

n are obvious,,

d
gto use the

Although me‘EumPasers reasons for olzlectm%’_to this type of pro

Deleted: Transferee...urchaser's reas{ __ T1gg]

for the inclusion of such a provision. A endor is not aﬂem ing
problems that it was able to concealy from a.Dur aser. thasa

& V\;iﬂ wants to ensure that the Purchaser assumes full responsibility for its subsequent activities and the abandnantment and reclamation of
— allwe

Deleted: Transferee...urchaser assun{ - [_]189]

Is and field infrastructure being asmgnedlb’it'iﬁééféfas the Regulafions enable th éﬁdé‘r‘toﬁé‘e‘ﬁé‘rrofm sibi rgg Sugpg“ 0se
EISEI‘ and taken in

thatthe provlsmn differentiated between the Abandonment and Reclamation Obligations %¥ Y
account by the Parties in the determination of the Purchase Price) and other Environmental Lial mesthat accrued priol ive
for which fthe Jendor remains responsible. Where would this line be drawn? When did the Environmental Llabllrtiacc:rue and how mud1
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13.03

13.04

(a) be liable to the Mendor for its Losses and Liabilities; and, in addition

{ Deleted: Transferor ]

(b) indemnify, hold harmless and defend the Vendor, its Affiliates and the, directors, officers, and

e —————— . . ——————————————————————

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 of the
~endor's representations or warranties under Article 6.00 or by the Gross ligence or Wilful

isconduct of the Vendor, its Affiliates or the, directors, officers or employees of the Vendor or any of
its Affiliates. The responsibility prescribed by this Clause, however, does not provide an extension of
any representation or warranty made by the Purchaser under Clauses 6.01 and 6.04, or an additional

’/—{ Deleted: and...hold harmless am[@

Deleted: Transferor...endor's . [43]

remedy for the Purchaser's breach thereof.

A. Limitation On_ Vendor's Responsibility,The Vendor's total liabilities and indemnities to_the

representations and warranties_ made by the Vendor under Article 6.00, will not exceed the
Purchase Price, as adjusted under Clause 4.02, except insofar as due tq, fraud,

_.-{ Deleted: Party's )

Deleted: This optional Subclause 13.03A
will / will not (Specify) apply
herein o [44]

Agreement unless the total Losses and Liabilities alleged by the Party making the claim
exceed $25.000, If the 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.

Assets Acquired On "As Is" Basis

A. Acknowledgements By Purchaser-Notwithstanding the previous provisions of this Article, the

Effective Date. The Purchaser acknowledges that: (i) it is familiar with the condition of the

_ L Deleted: This optional Subclause 13.03B
will / will not (Specify) apply
herein | .. [45]

________ Deleted: Transferee...urchaser [ "T4g]

Assets, including the past and present use of the Petroleum and Natural Gas Rights and the
Tangibles; (i), the endor 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 fo
execution of the Agreement if Article 8.00 was not selected to apply; and (iii) the Purchaser
is not relying upon any representation or warranty of the \endor as to the condition,

environmental or otherwise, of the Assets, except as is specifically made under Clause 6.02.

B. Purchaser's Assumption Of Environmental Liabilities-Provided Closing has occurred_and
subject to any responsibility specifically retained by the Vendor under Subclause 13.04D or

(a) be solely liable and responsible to the Vendor for its Losses and Liabilities; and, in

Deleted: Transferee J

wur { Deleted: Transferor J

(b) indemnify, hold harmless and defend the Vendor, its Affiliates and the, directors, 7| Deleted: and ...old harmlessm
officers, and employees of the Vendor and its Affiliates from and against all Losses

and Liabilities;

as a direct result of any matter atiributable to any Abandonment and Reclamation

Obligations and other Environmental Liabilities pertaining 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 endor will also retain those other rights and remedies available to it under

Deleted: and Abandonment and
Reclamation Obligations ...ertainin["T4g]

the Regulations, under the common law or otherwise with respect to any claim it may have
against the Purchaser with respect to those Losses and Liabilities.

C. Purchaser's Release Of Vendor-Except as otherwise provided specifically in the Agreement,

Jthe Purchaser hereby releases the Vendor from any claims it may have against the Mendor Deleted: T...he Tmnsferee...urch[quﬁ
with respect to all Abandonment and Reclamation Obligations and other Fnvironmental
Liabilities, with respect to the acquired Assets under the Regulations, at common law or

«d]'=



| accrued prior to the Effective Date? This is particularly a problem if the Purchaser’s personnel change, its financial condition worsensora

subsequent assignee acquires the Assets, since there may be a motivation to attempt fo alter the original expectations, i 'Lbeleted: Transferee

Secqndlty, theMendor sjn}%! wants to forget about the Assets as quickly as is possible once they are sold. It wishes to minimize its continuing
administrative and [egal obli

gations once it has disposed of the property, not maintain them. o { Deleted: Transferor

| Thirdly, it would be very difficult for aVendor to defend itself effectively against any subsequent claimunless it had conducted a full baseline 5
environmental assesspient priorto e sposition and had continued to monitor The property Tallowing the disposiiion. An EXpensive baseline Deleted: extremely...difficultfora (190} |
study may be conducted for a valuable property. It is not a practical alternative, though, for the typical property being disposed under a
or would face great difficulty in protecting itself

| rationalization program or tn‘e émicgl ! Fauggg,ign for which }h% PTP is used. Moreover, a‘gﬁgg o]
with respect to a non-operated properly anyway, given its lim nowledge prior to the disposition.

_Sgaugh.lg. the corporate environmental policy of many/endors is likely to prohibit them from retaining Environmental Lia
SCr

es above those L3 5
ed by the Regulations. e o bba ks LA LS {Delebad. Transferor

The provision ultimately provides for an arbitrary allocation of legal responsibilities, something that industry accepts every day in “knock for

} knock” driIIin%::omracts. (Legal responsibility under those contracts is determined by characterizing the type of the loss. Faultis nofan issue.)
Aﬁi&%ﬁﬁl, hat is sufficiently concerned about the risks associated with the provision should take this risk into account when submittingits . {_ Deleted: Transf
bid. Tt must recognize, though, that the modification may jeopardize the acceptance of the bid. A = s TSN

)

{e) Nomatter howsoundlgﬂan indemnification provision has been structured, the indemnification given by aﬁmb%% goé?_[l’y provides ma%nin ul_ .
e

Deleted: Transferee...urchaser only p(_ [1911}

rotection if it has significant financial worth. This will not pose a problem if the proposed Purchaser is a financial g company w ich
dor's past experience dictates will be a prudent operator. If, on the other hand, the Ven
prospective Purchaser, the Jendor & required fo assess 1hie risk associated w

o

‘ Th

he other interestholde ey/endor holds less than a 100% working intere:
viability if the other owners would inherit the risk that the,P e able
of a bidder which offered a lower price will justify the rejé a higher bid from a company

is would be a two-pronged examination - an assessment of the Purchaser’s financial strength,and the applicable conti Abandonme i %
and Reclamation Obligations and other Environmental Liabilities REhansca nt to recall that £ Erdors cnoice of AP chase acts - -] Deleted: ofthat company...and the a(”__T10]

I (f) Sometimes the Abandonment and Reclamation Obli%:ﬂlons associated with a property with little remaining producible reserves will be so great
that a/endor would prefer to abandon the property than assume the risk of selling t0 certain Purchasers.

Deleted: Transferor...endor would pre( " 193
{g) _Notwithstanding the previous notes, there will be circumstances in which there will be certain types of Environmental Liabilities for whichthe _____("poiorod. where. . the Transferor...end [194]

endor will retain full responsibilify as a specified exception. One example might be a one-time spill that occurs off the wel
circumstances in A ti
situation in which th
agreement to accept

e Farties agree e
‘endor Is assigning a well lice
ignment m € su

as been prepared by another Pa

Subclause 13.05B: |) The Party with the oinPation to indemnify will gfaneratly be rimarlly managing gng litigation. The Subclause does not provide
that Party with exclusive control of the litigati ef that a Par& should abl

on because of the beli always bé able fo retain independent legal counsel.

Clause 14.01: i) Both the endor and
urchasers may request thafthey be pe

eptable Furchaser may have unacceptable A

urchaser want to ensure that the other Party retains its full rights and obligations through Closing. 5 n
TG, THIS fé & COns on a@s—?{e Deleted: Transferor...endor and .. [195] ]
fliates.

is negotiated. The odify this Clause to address their specific need or in

ii) There will be many circumstances in which an assignment to anAffliate or a specific third party will be contemplated at the time the Transaction s :
) hegon Barties could easily m e spetne nest o nhyiiHéad'}‘{gffééfﬁenL" SRhe e hekan Deleted: a...ffiliate or a specific third {”,_ T166]
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se of an interest because of an exercised ROFR, an earning or payout recovery under the Title and § 5
Operating Dotimenté.ms paration of Ciause 503 f 1o adrass tiie denciancias (8. Bl TSI RAARACENL o &~ SIGH DATECY ~--={ Deleted: Transferor...endor may be re”_ Tig7]

Clause 14.02: Ther\_l_ep_d_qg wishes to ensure that it will have the right to look to _th‘e,Ec‘ Purchaserasa
its interest. The typical provision usually stafes somefhing suchas, “A party may n

Deleted: Transferor...endor wishes to["_ T16g]

a s interestin i
consent of the other party,” a subjective prohibition. The effect of the two provlssfona is the same. Unless thi
under the typical agreement, iha&endor could pursue a claim against the original Purchaser, a ing that

Clause 15.01: i) Paragrap!‘s ‘a) hErcwrl(:ies that aln?ﬁcet?]'lay b:t ed on,a Part gygn  its normal business hours on any Business Day. Service
s fre eceipt on the ne:

Deleted: delivered to...a Party during " T199] j

after normal business hours d as siness Day. IFa is closed on a particular day by its own choice (i.e.,a
scheduled, Friday off), the Part) ¢ it has, a represenfative, to receive i

=

e Party serving
i

I the notice should not be requlr?‘d o agsume the risk that the addressee's personnel do not handle
s S fe :

the notice properly of
there is actual 0
safisfacfion once the problem is idenfified.
(i} of Paragraph (a) is based on S

unctioning properly. Otherwise 0 ever know if its notice was effective.
business considerafions are such that the matter would fypically be resolved {
(he addressee {o salisfy the olher Party of The leaitima:
E { (Alberia]

i) Paragraph (b) does not require the addressee to acknowledge receipt for that notice to be effective. It is sufficient if the Party serving notice can & ™ :
Jemonara& ttgla)t it was se_nquh g y____m_q. e" """ { Deleted: sending the

iii) The reference “other electronic medium’ has been included to accommodate the issuance of notices by email if the Parties choosetoincludean ______(p s e e oo 2001

I ail address in their respective addresses for service. A notice delivered by gmail will not be a valid netice if a Party’s address for service doesnof
nml‘d_ns_c ude its gmail address.

regular basis, such that it not at risk because of vacations, business trips, efc.

A Parly should only consider including an emal address in ts address for service i it has processes in place to ensure that mallis checked ona____(Dlated: -...ail address In ts address [ [201]

iv) Only a change of address noticg,may be served b! ----»{ Deleted: There | ision th
e T e B ] B o iy Ly i, o o sorved by et This.

gh which a
€ ... [202]
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13.05

13.06

14.00

14.01

14.02

15.00
15.01

Deleted: , without limitation,

=L )
S {_ Deleted: Transferor ]
D. Vendor Responsibility For Representations And Fraud-Nothing in this Clause_13.04 will { Deleted: Transferee ]
operate to limit any representation or warranty made by the \Vendor under Clause 6.02 with { Deleted: , however, ]
respect to the environmental condition of the Assets or to affect the Purchaser's right to L Deleted: Transferor j
make a claim against the \endor for the breach thereof hereunder or for fraud, subjectto .
any time restrictions prescribed by Clause 6.05 or 13.04. . {__ Deleted: Transferee )
{ Deleted: Transferor ]
Notice Of Claims {— Deleted: 4 }
A Notification Of Claim-If a claim is asserted by a third party after Closing in circumstances that s { Deleted: , after Closing, ]
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 determining if that claim and any legal proceedings relating thereto should -+ Deleted: in respect thereof ]
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 in, Subclause . { Deleted: the preceding ]
13.05A, excluding any, communications or correspondence that are subject to legal grivilege.mm__-,_t Deleted: privieged J
The Purchaser must provide the Vendor with access to the Assets to which that claim relates
insofar_as is, reasonably necessary in connection with that claim. No such claim for ™. o{__Deloted: Transferce )
indemnity will apply if the claim is settled or compromised without the written consent of the | Deleted: Transferor B
indemnifying Party, which consent may not be unreasonably withheld or delayed. { Dalated: o e sitet )
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. Deleted: is ]
ASSIGNMENT Deleted: arilariy )
Deleted: Transferor ]
Assignments Before Closing Deleted: , )
Prior to Closing, neither Party may assign any interest in or under the, Agreement or to the Assets Deleted: or )
without the prior written consent of the other Party (which consent may be withheld_in_its sole Deleted: 2 j
discretion), except insofar as may be required by the Vendor: (i) to comply with its obligations Deléted: Transfarse ]
respecting any Right of First Refusal. (i), because of any earning or payout recovery under the Title .
and Operating Documents_and included in the Permitted Encumbrances;, (i) as a result of any _ Uslated: txy Agreament or )
changes in the Vendor's interest in the Assets due to the operation of Clause 5.03 with respect to the Deleted: Transferee ]
maintenance of the Assets during the Interim Period: or (iv) to address deficiencies in the Vendor's Dalubad: Tranifarr )
title to the Assets, such as recognition under the Title and Operating Documents of any interest held
by the Vendor on behalf of a third party. Deleted: is )

NOTICES

Service Of Notice
This Clause is subject to Clause 15.02 with respect to a change in a Party's address for service.
Whether or not stipulated herein. each notice and nofification required or permitted hereunder must
be in writing and served on a Party at its current address for service under Clause 15.02 by;,

(a)

business hours on any Business Day. If a notice is not delivered on a Business Day or is

-42-

Deleted: The Transferor will have the option
to claim payment or performance of those
obligations from the Transferee orits
assignee, and to bring proceedings for any
default against either or all of them.
However, nothing in this Agreement will
entitle the Transferor to receive duplicate
payment or performance 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 current address for service
under Clause 15.02,

Deleted: the addressee J
Deleted: provided ]
Deleted: such )
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(b) by facsimile or other electronic medium_if included in its address for service. A notice served

by facsimile will be deemed to be received when actually received by that Party, if received

during, normal business hours on any Business Day, or at the beginning of the next Business

Day if receipt is after those normal business hours. A notice served by other elecironic

medium is presumed to be received: (i) when the notice or notification enters the recipient

Party's information system and becomes capable of being retrieved and processed by that

Party if those events occur during normal business hours on any Business Day: or (i) at the
beginning of the next Business Day if those events are after those business hours.

15.02 Addresses For Service

The Parties’ initial addresses for service of notices hereunder are:

A Party may change its address for service by notifying each, other Party, and each Party will notify
each other Party of any such changed address for service in a timely manner. Notwithstanding the

requirements of Clause 15.01. a Party may change its address for service by mailing that notice to
each other Party's address for service. Any such changed address for service will thereafter pe ____--{
effective for all purposes of the Agreement. Unless otherwise agreed in writing. no Party may select '
as an address for service under this Clause an address that does not permit delivery of a notice
under Paragraph 15.01(a) to a civic address of that Party.

16.00 CONFIDENTIALITY AND USE OF INFORMATION

A

Obligations Before Closing-Until Closing, the Purchaser will use information obtained by it

hereunder only for the purpose of the Transaction. Subject to 16.01 r
information in the public domain. it will take such measures respecting internal security and

access to information as are appropriate to keep that information confidential from third
arties, except insofar Vendor its_rel or the Purchaser discloses it:

(a) as required by the Regulations applicable to it. provided that: (i) it will request any
confidentiality protection permitted thereunder; (ii) it will use reasonable efforts not to
disclose the identity of the Vendor; and (jii) any such disclosure beyond that required
by those Regulations is subject to the requirements 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 only 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 harmless and defend the Vendor from
and against any Losses and Liabilities it suffers because of the failure of any 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
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such information will be disclosed by it to any 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 any
Losses and Liabilities it suffers because of the failure of any of those lenders. legal
counsel, auditors, underwriters. financial and other professional advisors and credit
rating agencies to maintain that information confidential: or

(d) insofar as is reguired by any legal or administrative proceedings or because of any
order of a court or any Requlatory Authority binding on it. provided that it will

promptly notify the Vendor of any such anticipated disclosure and that the Purchaser

will request any confidentiality protection permitted thereunder.

will be subject only to: (i) any applicable Title and Operating Documents; and (i) except
insofar only as required or permitted for a public announcement under Article 17.00, a

continuing obligation after Closing to maintain confidential information about the commercial
terms of this Agreement. However, the Purchaser will continue to treat as confidential under

this Clause 16.01 any additional information obtained by if, from the Vendor hereunder that

does not relate to the Assets_including any information respecting interests for which

Closing did not occur because those interests were excluded from the Assets under Clause

1.02, Subject to Subclause 16.01C, the Purchaser will not use any such information, without

the Vendor’s prior written consent, |

C. Obligation Does Not Apply To Information In Public Domain-Notwithstanding the preceding

Subclauses of this Clause, the confidentiality obligation in this Clause will not apply to
information insofar as it is in the public domain. provided that specific items of information

will not be considered to be in li main onl eneral information is in
the public domain. For this purpose, information is in the public domain insofar as it:

a is or becom ublicly available thri 0 act or omission of the Purchaser or it
Affiliates, directors. officers. employees, contractors or advisors in _breach of this
Article:

(b) is already in possession of the Purchaser, or any of its Affiliates. under the Title and

Operating Documents or without prior restriction on disclosure;

(c) is subsequently obtained lawfully by Purchaser from a third party which, after
reasonable inquiry, the Purchaser does not reasonably believe is obligated to the
Vendor to maintain that information confidential; or

can be demonstrated by the Purchaser as having been independently developed by
the Purchaser or any of its Affiliates without reference to the information required to
be kept confidential hereunder.

(d)

16.02 Vendor's Confidentiality Obligation To Purchasey, =~~~ 4

The Vendor may disclose information pertaining to the Transaction. the Agreement and the
Purchaser's identity, insofar only as is required to enable it to fulfil its obligations under the
Agreement, including those pertaining to Rights of First Refusal and other third party rights under
Article 7.00. Except as provided in Aricle 17.00 with respect to certain public announcments, the
obligations in Subclause 16.01A will otherwise apply, mutatis mutandis. to the Vendor before Closing
nd in the r period following Closing wil ct to rcial term

17.01 Parties To Discuss Public Announcements

A Party To Provide Draft-Except insofar as is provided in this Clause. Article 16.00 respecting
confidentiality 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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For this purpose, the TSE rules provide that
Amaterial information consists of both material
facts and material changes relating to the
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18.00
18.01

18.02

18.03

Use Of Name

notice, with a draft of it for its comment not later than two Business Days 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 object
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 any suggested modifications to the proposed public announcement or release.

B. Reguiatory And Securities Requirements-Except as otherwise provided in this Clause
Article 16.00 and elsewhere in the Agreement. any Party may make a public announcement
or release under this Article about the Transaction, including disclosure in an annual report
or_other periodic report or presentation to shareholders or the public. Notwithstanding
Subclause 17.01A (but subject to the restrictions herein about use of another Party's name
or trademark, unless otherwise required under the Regulations), a Party is not prohibited
from making any such public announcement or release before expiry of the time prescribed
by Subclause 17.01A. insofar only as reguired by the Requlations. securities laws or stock
exchange requirements applicable to it.

ol S e T T N )~ SRy St SRS N SR SRR
No Merger

The covenants, representations, warranties, liabilities and indemnities in the, Agreement will survive
Closing, subject to the limitations expressly set forth in the Agreement. including those relating to

terms of those documents and any rule of law, equity or statute to the contrary, and all such rules are

hereby waived. it
Further Assurances

otherwise be addressed specifically in the Agreement, the Vendor will not be obligated to sign any

certificate or otherwise make any other affirmation in connection with any prospectus or other
disclosure or securities' filing that Purchaser may be obligated. or otherwise wish, to issue or file.

Subject to Articles 16.00 and 17.00 for permitted disclosures of information and public
announcements and except as otherwise expressly provided hereunder, no Party may use the name

Deleted: The Parties will cooperate with

each other in releasing to third parties
information concemning this Agreement and
the transaction contemplated herein. A Party
will provide the other Party with a draft of all
press releases and other releases of
information for dissemination to the public a
sufficient time prior to its release to enable
the other Party to review that draft and
provide any comments it may have. The
proposed release is subject to the prior
written approval of the other Party, which
approval may not be unreasonably withheld
or delayed. However, a Party may provide
information about this transaction to any
governmental agency, any regulatory
authority or to the public, insofar only as is
required by the Regulations or securities laws
or stock exchange requirements applicable to
the Party, and a Party may provide
information about this transaction to a bank
or other financial institution to obtain
financing or any required consent of its bank
or other financial lender. The Transferor may
also disclose information pertaining to this
Agreement and the identity of the Transferee,
insofar as is required to enable the Transferor
to fulfil its obligations pertaining to Rights of
First Refusal and other third party rights
under Article 7.00.9

or trademark of another Party in connection with the financing of the Transaction or any other ‘:%';‘

Deleted: is

)
activities of the Party, the sale of any securities or the formation or promotion of any enterprise, E,::g Deleted: on the basis set forth in this
without first obtaining that other Party's prior written consent in each instance. A Party may refuse its EE:‘ ] Agreement.
consent to any such request in its sole discretion. EI Dsleted Tansforor ]

18.04 _Protection Of Personal Information o[ peleted: Transferee )
%[ Deleted: Date ]
The Parties recognize that there might be disclosure under the Agreement of information about an 1 Deleted: the ]
identifiable individual that is personal in nature and is not otherwise publicly available from sources 7 -
that have no obligation of confidentiality or non-disclosure. Each Party will ensure that it and each of "".F Deleted: ies ]
its employees, contractors, agents. officers, directors and Affiliates that have access to information ![  Deleted: necessary ]
associated with the Transaction will comply with all Regulations and other applicable privacy laws [ Deleted: their respective )
that govern any such personal information that is disclosed or obtained in connection with the
Agreement or the Transaction. Each Party will limit the use, collection and disclosure of that personal L _Delsiadi b )

information. if any. to those purposes that relate to the Agreement 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 against accidental or
inappropriate disclosure of all such personal information, including direction to its representatives to
protect and safequard any such personal information to which they obtain access hereunder.
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18.05 Results Of Termination

A Release From Certain Obligations-If the, Agreement is terminated prior to Closing, the .- Deleted: is )
Parties will be released from all obligations under the, Agreement, except for those relating Deleted: is B
to: (i) default under Articlg, 12.00; (ii) the handling of information under Articles ,16.00 and
17.00; and (iii)_any, Jepresentation, waranty, or_other obligatio e )
termination, g . M e Deleted: and )

. 2 < 5 2 y Deleted: the J
B Return Of Certain Materials And Amounts-If the, Agreement is terminated prior to Closing:
3 Deleted: warranties, ]
(a) __ the Purchaser will promptly return to the Vendor or destroy all materials deliveredto Deleted: s ]
it by the MVendor hereunder and all copies, summaries or exiracis of them that may T Deletedis )
have been made by or for the Purchaser (including any such materials relating tothe %% ° T e
personal information described in Clause 18.04). and. upon request in writing from Deleted: , pro ) i
the Vendor, it will_provide an executed officers certificate confirming, after e s s ks s
reasonable inquiry by that officer, that this has beendone,and date of that termination
(b) subject to any application of Article 12.00_due to the default or alleged default of the o i o )
Purchaser, the Vendor will promptly return to the Purchaser any Deposit and the Deleted:, J
interest accrued thereon under GJause203, Deleted: Transferee J
For the purposes of Paragraph (a) of this Subclause, materials delivered to the Purchaser by Dulotnd: Tometars J
the Vendor and stored by the Purchaser in electronic format will be deemed to be destroyed Deleted: Transferor )
when deleted by the Purchaser, provided that the Purchaser may retain copies of these Deleted: Transferee ]
materials insofar as only they are incidentally stored in its automatically generated system Deteted: ]
backups and archives. as long as no attempt is made by the Purchaser to retrieve them after -
termination of the Agreement. Deleted: , )
Deleted: the provisions ]
18:06) Eovromont F s 0 oo SRS o el W T e o B "[ Deleted: Transferor ]
Subject to the provisions hereof, the, Agreement will gnure 1o the benefit of the Parties and their _ * [ Deleted: Transferee J
respective trustees, receivers, receiver-managers, successors and permitted assigns. \FS '.r Deleted: Subc ]
18.07 Electronic Signatures And Specific Conveyances [ pa——— J
[ Deleted: <#>Exercise Of Remedies] ]

A, Exclusions From This Clause-The authority in this Clause does not apply to Specific w1810,

Convevances that create or transfer interests in land. guarantees. negotiable instruments. | Deleted: of Article 14.00 )
documents of title and other documents excluded at the applicable time under section 7 of I Dallaat<is ]
the Electronic Transactions Act (Alberta) or other comparable Regulations that apply. 5

[ Deleted: be binding upon and ]

B. Potential Use Of Electronic Signatures-Except as provided in the preceding Subclause, a
Party may execute any of the Specific Conveyances prepared to effect the Transaction

through use of an electronic signature. A Party that intends to execute any 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 preceding Subclause that appears on a Specific Conveyance will be
sufficient to cause the applicable Specific Conveyance to be a valid and binding obligation of
the Party represented by that individual. without need for an original signature on that
Specific Conveyance, and will be of the same legal effect and validity as an original
signature evidencing execution by that Party.

D. Used Solely For Specific Conveyances-The Parties will receive and use any eleclronic
signature provided under this Clause solely for the purpose of embedding it into the
licable Specific Conveyances and for no other purpose whatsoever. A Party that receives
an electronic signat f resentative of r 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 any other purpose.
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18.08 Waivers For Saskatchewan

A.

Waiver Of The Land Contracts (Actions) Act-The Land Confracts (Actions) Act

(Saskatchewan) will have no application to any 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 Agreement. or any mortgage, charge or other
security for the payment of money made, given or created by this Agreement, or any

agreement or instrument renewing or extending or collateral to the Agreement. or the rights,
powers or remedies of the Vendor under the Agreement.

T
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the Operating Procedure. If another offeree
exercised its ROFR and the proposed
Transferee did not also make that election, the
offeree would acquire the applicable interest in

its entirety.f
|><) If r.ha sale consists of a number of p es the Purchaser \mll have to make a rp_qs_gg_at;lg_ allocation of the Purchase Price to the Asse_gs_ e L1
to the a gphcable Rights of F‘rs1 efusal. erwise, endor IS _qngb]g_[q_ng_qp Iy with_its Rig ee
Suhclause 7 01B.) An unreasonable allocation could P ossibly ena e the offeree to Have a court volé'l'ne n X [ Deleted: _Transferor J
‘endor for breach of contract if the provision did not include an arbitration mechanism (i

Deleted: Transferor

submittin, '!'he}%' urchaser's allocation, a prudent e‘ﬁﬂ'u'r'r Pﬂa'léb'make'lfﬁi)'\m‘lhiéﬁﬁéla(l

:easnnaba and consultafi éh'r‘ﬁép'ére quired on ‘values. This'is be‘daﬂéé'tﬁém fiot ¥ i
with the ROFR provisions of the Title and Operatlng Documents ', Deleted: Transferor
[he basic election period was increased from 20 days to 30 days in the 1990 CAPL Operating Procedure. A recipient of a ROFR notice is ;' .","," | Deleted: &) One of the problems faced by
eguired to conducla complex evaluafion very auickly. As ihis Is ofien wiih Tifile or no ad g O-day period in previous versions ofihe | /' /| Transferors attempting to comply with their

Operating Procedure was not pra able in many cases. VWhile this election period wil elncnnvenlen 0 a Vendor in a particular Instance, i 1s In

ihe best position 1o determine the timing of notices. Moreover, presurming Ihat Ihe parlies had originally chosen 1o include a ROFR because of her | /. : )
genuine desire to include a ROFR, the change ensured thaf the mechanism was more éffeclive in practice. ‘17 / | agreements that are still only partially completed

gree 0 walve the right. However, jf an offeree advises that if does nof waive ts rights or fails to acknowledge th
to comply with the cuntractual requirement anyway. The¥endofs notice, therefore should both comply with the RC
addltlon request awaiver if the offeree does not intend 1o exercise its ROF

ome assume, therefore, that the CAPL Uﬁéféﬂﬁé Pl’o'c'é

therein does not appl 1o the unitized interest. efgreemem specifically states that it has superseded the prior agreement for all
purposes, the generally accepted view is that a nght Df First Ri

sal in the land agreement continues to apply.

ROFR obligations arises out of novation

7 or notices of assignment that have not yet
endors occaslonally attempt to take a short-cut hySImpW requesting offerees to waive their ROFR, This saves some effort if all of the offerees ;. reached their binding date. Until such time as
{ uest, the Id h fgi the recognition is finalized, the "previous” parties
have the right to exercise the Right of First
Refusal, not their successors. A prudent

.§_)_Unii agreements seldom include any restriction on dis ilposmt:m:a Operations for the unitized zone are conducted under the unit agreement. Transferor should forward the notice to both the
ure no Ionger applies to tHe unitized zone, such thaf a Right of First Refusal obligation - previous parties and their known successors.{|

f) . One question that has arisen historically with
respect to a butterfly transaction is whether the
Transferor is required to comply with a Right of
First Refusal obligation. The transfer of Assets
L to NEWCO would literally be exempt fr(—m




This is Schedule_ ° " to the Agreement dated ... between
GENERAL CONVEYANCE
( ) Area, (Province)
This General Conveyance made this day of i
BETWEEN:
(hereinafter called the Vendor”)
- and -

And Wher Il of nditions pr: n bligatiof f the Vendor an Puri
the Transaction have either been fulfilled or waived in the manner provided in the Agreement;

r mplete

In_consideration of the ises hereto and the covenants and agreements hereinafter set forth and
contained, the receipt and sufficiency of which are hereby acknowledged. the Parties agree as follows:

1.

Definitions

E5 S (Delehﬁ Transferee

Transfer Procedure included as a Schedule to the Agreement are adopted by reference in this
General Conveyance.

Conveyance

Vendor (whether absolute or contingent, legal or beneficial) in and to th
the same, together with all benefit and advantage to be derived therefrom, absolutely, subject to the
terms of the Agreement, the Permitted Encumbrances and compliance with the terms of the Title and
Operating Documents.

Effective Date,

Jhe transfer of the Assets from the Vendor to the Purchaser and the assumption of the benefits and
obligations associated with the Assets by the Purchaser will be effective as of the Effective Date
notwithstanding that pos ion of the 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 of the provisions of the Agreement, and the terms hereof are to be read in conjunction with

the terms of the Agreement. The covenants, representations, warranties and indemnities contained
o L

have and to hold %
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Deleted: "Agreement” means the
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Deleted: the Assets to
Deleted: Transferee

Deleted: . The Transferee acquires those
interests

Deleted: Transferor

Deleted: This General Conveyance is
effective as of the Effective Date.
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be combined for develo t and production purposes only during the period in which the well is productive, with reversionary processes back to
€ original agreement. To minimize polential confusion laler, the pooling agreement shou clear a e expeciations for the original 4
iv) TheR rovision will usually include a period within which the endor may proceed to complete the sale before having to comply with the . i i
A S0a.Tor Sxample Palaaranh2abTaM) of e e 1990 Operating Proce - nat another n 0 be [ssue #{_Deleted: ight of First Refusal...provisi{___ 2057 )
esaelsn com| 5l aft he ROFR notice. the re

n days z
the Transaction within that period. Slrﬁaoero eraling Procedures may include a completion of 60da
reque & period to complete the sale be exten o‘IZUdaysormoreaspaﬂBrﬁileE wa'rverreque?!'r"o

endors must check both the land and J.V. agreements for ROFRs, There is atendency fory/e; urchasers to focus solely on the land
'V_%!s owever, Jaillire to discover a ina J.V. ag re"ze'm"esnllﬂ_unn e dilic ‘Een L‘Iﬂ“mﬂﬂs_dﬁm_rsﬁs Senous as the faflire urero‘n:%ea under a:; 7[ Deleted: . Transferor.. e“d“'s must e[ Eﬂﬂj
a‘r"’%as%e’n_ug y an industry playegfor a possible

Iand egreemenu is also mpol remember {0 check a freehald lease gran

i) The RO rowsson |n an Operating Procedure generally will not appl toaro interest. However, it arguably applies if a Farmorhasthe A
g 1o convert e ORR ngﬁg Tnfgresfal payout, and Clause 1 T2 g XP"H Farmouit & Royalty Proce urg1spg!!eéfb'ﬁ this issiie Fthaf Deleted: ight of First Refusal... provisi{”_ 1307
document applies. Thlswlll be --- toa poor well. Acautmus armee would comp th 1 eo gation i g anti
tnatleastmeshuruomadlum 2 also true. 1fa pal a convertible ORR would aROFR,after pa
also issue a ROFR, This treatment also avolds the allomhon issues associated with an asset that Includes a well subjectto a convertible ani
other lands eamed under the same agreement. The election proce pically used in those notices is on the basis of the erpa erests.

Remember to confirm lﬂhe saction falls within the exemptions in Clause 2402 of the CAPL Operating Procedure. Of particular relevance
aﬂr%lesmmon involving “sub: antially all* of the assets in the prgt\:lnce andthe "5% rule™ (1981 and 1 CAPL Operalin Procadatey~10% puie” /{ Deleted: t...ansaction falls within the (_T508] |
(2007 and 2015 CAPL Operating Procedure),

xvii P 1) Failure to camply with a oﬁ?ﬁ@,ohﬁg&im exposes theendor to the risk that a court could order s?g_f ic performance at a later date. This
could deprive the Purchaser pro| and leave the,vendor opentoala eawardofdamaes ee, for example, Canadia 2

Petroleums Ud el al. v. Irving Industries (Irving Wire Products Division)

Deleted: ight of First Refusal...obligatf (3091

Pp.
e tha alsmn Albe has amended Th aw of Property Act to address a right of first refusal, Section 63 provides that a right of first refusa
l5 n qu eresiinla a m eqi 8 =mmmmmmmm&lmm@mmmmmm
O reqistra n his of firs re ailure fo file a caveal prolecling a right of first refusal had a negative impact on the offerees in
'Elmﬂﬂ!f “mﬁl}l [A.J. No. 1575 (Alfa. Q.B))
There s a significant possibility thaf an action would niot be successful agains fhe/endor, though, if t were apparent that the oféree were awareof Deleted: Since that decision, Alberta has
the breach agnd madept?\?nrma if any, effort to protect its rights in a timely manng‘rv—' Mough, T vee s BprST AT Sffe/ee wefe sMareel amended The Law of Property Act to address a
 The Purchaser will b both the benefits and burd licable to th dor's interest. | stances, the Purch 3 ity 1
xix) The Purchase eassumlng e benel an lens app cable to the Vendor's in n some ln nces, the Purchaser may provides that a Right of First Refusal is an
rgetthppomo ssetssuo{esciéoa will be used to finance the 8 aan Jonment ar aﬂ %mnﬁ_{lés onsan% %ef\\ .| equitable interest in land and may be registered

ap licable to Assets n
lo eamacﬁveAssets TheR e ppor s
2 air market va e Asse

standalone bas|s The real value is no! me degme lo wmdw the netcasheonslderaﬁon 1s attributa Ie lo the attractive Asse!s itis the price lhe
Purchaser would pay for those Assets if it were ot bein foroed to assumethe res p nsibii for me abandonment and reciama‘lion of Assets not

'% 3 be F the deration in
eﬁ'ed uf netung e other Abandonmem an Reclamahon Obllgatmns nd mngr Enwmnmenial Liablh‘lIES against lhl m

xx) The Purchase Price will often be relatively minor if the applicable assets comprise only a portion of the Assets in the Transaction. Itis im s‘)onam

for the electing party to recall that the G&A costs associated with effecting the Transaction could be high relative to the value of the interest being

?g‘lé ired. If, for example, the Right of First Refusal value were $2,000, the cost of ipmcessmg the Transaction would generally far exceed the value
o

interest. This is particularly the case if one considers the o unity cost of the Transaction. \What are project personnel not able to work on
ecauseofmeﬁme&m 8] niwoﬁm on this t Er'Fransagmn? - Lbdetad'processing ]

pi bl under that Act (application limited to freehold).
T The common law cases on priority now apply to

, | registrable rights of first refusal in Alberta.f
\ I Deleted: Transferor ]
Deleted: Transferee...urchaser will b "T510] l
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in the Agreement are incorporated herein as fully and effectively as if they were set out herein. and
there will not be any merger of any covenant, representation, warrantv or Indemmtv contamed In the
Agreement by virtue of t n_and delivery hereof. no tandi le

statute to the contrary. The Agreement will prevail if there is a conﬂ:ct between the prowsuons of the
Agreement and this General Conveyance.

B Governing Law

This General Conveyance will be treated as a contract made in the Province of Alberta. This General
Conveyance will be subject to and be interpreted and enforced in accordance with the laws in effect
in the Province of Alberta, including the federal laws of Canada applicable therein, provided that this
does n i ies’ obligations t mply with the Regulations licable s
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 Calgary and all courts of
appeal therefrom with respect to this General Conveyance and any associated legal proceedings
between the Parties.

6. 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.

A 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 may be yeasonably ..

required to carry out the terms of this General Conveyance.
8. Counterpart Execution

This Agreement may be executed in counterpart. When each Party has executed a counterpart, all
counterparts taken together will constitute one and the same Agreement.

IN WITNESS WHEREOF the Parties have duly executed this General Conveyance as of the date above.

(RENDOR SINAMEY. e s il ] (PURCHASER'SNAME) .
Per: Per:
Per: Per:

Note: The Parties would need to modify the Vendor and Purchaser references to Transferor and
Transferee references for an Asset Exchange.

deliver all further documents that are

‘-[ Deleted: do all further acts and execute and
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