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APPENDIX 14

SHARE PURCHASE AGREEMENT

. +h
THIS AGREEMERNT is dated for reference the u day of December, 2015.
BETWEEN:

MFC RESOURCE PARTNERSIIP, a patthership organized under
the laws of British Cohimbia

(the "Vendor™)

AND:
MEC ENERGY FINANCE INC.. a corporation organized under
ifie Jaws of British Columbia with an office at 400 Burrard Street,
Suite 1860, Vancouvet, British Columbia, V6C 3A6
(the "Purchaser*)
WHEREAS:
A. The Vendor is the legal and beneficial owner of 14,093,001 elass A voling common shaies of

1049597 B.C. Ltd. (the "1049 Shares") and 4,768,374 class A voting common shares of 1059032
B.C. Ltd. (the "1059 Shares" and, together with the 1049 Shares, the "Purchased Shares"); and

B. The Purchaser wishes to puichase and the Vendor wishes to sell the Purchased Shares upon
the {erms and conditions heveln,

NOW THEREFORX in consideration of the mutual premises, covenants and agreements in this
Agreement, and for other good and valuable cansideration (the receipt and sufficiency of which is
hereby acknowledged by the Parties), the Parties agree as follows:

1. INTERPRETATION

1.1 Definitions

In this Agreement:
{2) 71049 Shares” has the meaning given to it in recital A to this Agreement;
{b) "1059 Shares” has the meaning given to it in recital A to this Agreement;

) *Agreement" means this agreemeént and any recitals to this agreement, as amended,
supplemented or restated from time 1o time;

(©)] "Closing Date" means the date sct ouf in Section 5.1 of the Agreement;

(c) 'S or "Dollars® means the lawful currency of Canada unless otherwise stated;
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APPENDIX 14

2
') "Parties” means the parties to this Agreement and "Party” means any one of them;
] 4 Y Y ;

(&) "Purchase Price” has the meaning given to it in Section 2.1 of this Agreemeint; and

(hy  "Purchased Shares" has the meaning given o it in recital A to this Agrecment.
1.2 Headings
The division of this Agreement into sectjons and lhe insertion of headings are for convenience only
and do not form a part of this Agreement and will not be used to interpret, define or fimit the scope,
extent or intent of this Agreement.

1.3 Section References

Unless otherwise specified, references in this Agreement to "Secction(s)" are to sections of this
Agreantent.

i4 Number and Gender

Unless otherwise specified, words importing the singular include the plural and vice versa and words
importing gender include all genders.

1.5 Governing Law
This Agrcement is govemed exclusively by, and is to be enforced, construed and inlerpreted
exclusively in accordance with, the laws of the Provinee of British Columbia and the laws of Canada

applicable therein, which will be deemed 1o be the proper faw of the Agreement.

2. PURCHASE AND SALE

2.1 Purchase and Sale

Subject to and in accordance with the terms and conditions set forth in this Agreement, the Vendor
heieby agrees to sell, assign and ransfer the Purchased Shares 10 the Purchaser and the Purchaser
hercby agrees to purchase the Purchased Shares in consideration for the payment of an aggregate
purchase price of $18,861,375 (the "Purchase Price"), consisting oft

(a) $14,093,001 for the 1049 Sharcs; and

(b) 34,768,374 {or the 1059 Shares:
subject 1o adjustmeit pirsuant to Section 2.2 hereof. The Purchase Price for the Purchased Shares
being purchased and spld pursuant to this Section 2.1 is the fair market valuc of such Purchased
Shares as of'the date hercof as determined by the Parties.
2.2 Durchase Price Adjustment

(a) i the event that the Minister of National Revenue for Canada or any other competent

authority at uny time hercafier proposes to issue or issucs any assessment or
asscssments that impose or would impose any liability Tor any tax on cither the

20f9



®

{c)

()

APPENDIX 14

3

Vendor (or its nominee) or the Purchaser or on any other person on the basis that the
fair market value of the Purchased Shares ag of the date hereof is greater or less than
the Purchase Price set out in Scction 2.1 hercof, then the amount of the Puichase
Price will be reviewed and the fair market value of such Purchased Shares will be
deemed to be an amount determined as follows:

0] it the authority in making or proposing such an assesSment or agsessnients
also makes a determination of the fair market value of the Purchnsed Shares
as of the date hereof and both the Vendor and the Purchaser, either before or
afler objection or appeal or by agreement with such authority, accept the
derermination, then the fair market value so determined will be deemed to be
the fair market value of such Purchased Shares for the purposes of the
Purchase Price in Scction 2.1 hereof, and

(i) in any other case, the Paitics will appoint a eertified financial analyst in the
Provinee of Britishh Columbia to make a deterimination of the fair market
value of the Purchased Shares, and the fair market value for purposes of the
Purchase Price will be the amount agreed upoi by both the Vendor and the
Purchaser after first receiving and considering sueh delermination o, if they
cannot agree, then at the cost of Purchaser, the matter of such value wili be
referred 10 a single arbitrator appointed under the Commercial Arbitration Act
{British Columbia) whose determination of such matiers will be {inal,

if the Purchase Price set out i Section 2.1 is reviewed and the fair market value of
the Purchased Shares is deemed to be an amount determined pursuant to this Section
2.2, then the Purchase Pitce hereunder will be adjusted accordingly and retronctively,
mune pre tune, 1o the date hereof,

In the event that the Purchase Price is increased pursuant to this Seetion 2.2, then the
Purchaser will forthwith pay to the Vendor (or its nominec) in cash the amount of any
increase in the estimate of the Purchase Price pursuaot to this Section 2.2.

In the event that the Purchase Price is decreased pursuant ta this Section 2.2, then the
Vendor will remit, or cause to be remitted, to the Purchaser in cash the amount of the
decrease in the estimate of the Purchase Price pursuant to this Section 2.2.

3. REPRESENTATIONS AND WARRANTILS

3.1 Vendoy's Representations and WarranGies

The Vendor represents and warrants (o the Purchaser as follows sod acknowledges thal the Purchaser
is relying on such representations and warranties in connection with its purchase of the Parchased

Shares:

(a)

®

Qraanization — the Vendor is a gencral partnership, daly organized and validly subsisting
under the laws of British Calumbia.

Enforceable Aprecement ~ this Agreement has been duly exceuted and delivered by
the Vendor and constitutes a fegal, valid and binding obligation of the Vendor,
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enforceable by the Purchaser against the Vendor in accordance with its terms, subject
to the availability of cquitable remedies and the enforcement of creditors' vights
generally;

(<) Due _Authorization - the exccution and delivery of this Agreement and the
consummation of the wansactions contemplated hereunder have been antharized by
all hecessary action on the part of the Purchaser; and

{d) Title to Shares — the Vendor is the fegal and beneficial owner of the Purchased Shares
and such Purchased Shares will be trapsferred to-the Purchaser free and clcar of any
mortgages, licns, chatges, restrictions, security interests, adverse claims, pledges,
encumbrances or demands whatsoever,

3.2 Purehaser's Representations and Warranties

The Purchaser represents and warrants Lo the Vendor as follows and acknowledges that the Vendor is
relying on such representations and warranties in connection with the sale of the Purchased Shaves:

(a) Oruanization and Power - the Purchascr is a corporation duly organized and validly
exisling undet the laws of British Columbia and has the power, authority dnd capacity
1o enter into this Agreement on the {ers and condilions herein set forth and o carry
out thic transactions contemplated by this Agreement;

(b) Due_Authorization - the execution and delivery of this Agreement and the
consummation of the transactions contemplated heyennder have been authorized by
all necessary action on the part of the Purchaser; and

(© Enforceable Agreement - this Agreciment has been duly execnted and delivered by the
Purchaser and constitutes a legal, valid and binding obligation of the Purchaser,
ciforceable by the Vendor apainst the Purchaser in accordaince with its Lerins, subject
to the availability of cquilable remedics and the enforcement of creditors’ rights
penerally,

33 Limited Swrvival of Representations and Warvanties

The representations and warranties of each of the Parties heveunder shall survive the completion of
the transactions conteraplated hereunder and remain in offect for a period of 30 days from the

Closing Date, and therealier they shall terminate and shall be null and void without further action of
the JParties. ’

4. CONITIONS

4.1 Condittons for the Benelit of the Vendor

The obligation of the Vendor to complete the sale of the Purchased Shares as contemplated by this
Agreement is subject to the sutisfaction of the condition that cach of the representations and
warantics of the Purchaser contained in this Agreement shall be truc and correst i all material

respects al {he date hercof and ot the Closing Date {as defined below) as if made at and as of each
such date.
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4.2 Condition for the Benefit of the Purchaser

The obligation of the Purchaser to complete the purchase of the Purchased Shares as contemplated by
this Agreement is subject to the satisfaction of the condition that each of the representations and
warrantics o' the Vendor conlained in this Agreement shall be true and correct in all material respeets
at the dale hereof and at the Closing Date as if made at and as of each such date,

5. CLOSING

5.1 Closing Dafe

The closing of the transaction hercin provided for shall take place on the date hercol (the “Closing
Date").

52 Vendor's Closing Documents:
On the Closing Date the Vendor will deliver, or cause to be delivered, the tollowing to the Purchaser:

() a share certificate representing the Purchased Shares duly endorsed for transfer to the
Purchaser or n validly-exccuted instrument of transfer in place thercof; dnd

b) such other dacuments as the Purchasger may reasonably require.
5.3  Purchaser's Closing Documents
On the Closing Date, the Purchaser will deliver the following to the Vendor:
(a) the payment-of the Purchase to the Vendor; and
(1) such other documents as the Vendor may reasonably tequire.

6. GENERAL PROVISIONS

6.1 Eutire Agrecment

This Agreement copstilutes the entire agrecmont between the Parties with respect to the subject
maticr of this Agreement and supersedes every previous agreement, communication, cxpeetation,
negotiation, vepresentation or underslanding, whether oral or wrilten, express or implied, stalutory ar
otherwise, arnong the Parlies with respecl (o the subject matier of this Agreement except as
specifically set out herein.

6.2 Watver and Consent

Mo consent or waiver, éxpress or implied, by any Party to or of any breach or default by another
Patly of any or all of itz obligations under this Agreement will be valid unless it is in writing, nor will
it eliminate or modify the need for a specilic consent ot waiver in any other or subscquent instance,

6.3 Amendments

This Agreement may nol be amended excepl by written agreement among all the Parties.
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6.4 Assignment

No Parly may assign any right, bencfit or interest in this Agreement without the written consent of
the other Party, which consent may not be unrcasonably withheld.

6.5 No Third Party Beneficiaries

This Agreement will enure to the benefit of and be binding upon the Parties and their respective
successors and permitted assigns and nothing herein, express or implied, is intended to or shall conter
upon any person any Jegal or equitable right, benefit or remedy of any natuse whatsoever, under or by
reason of this Agreement.

0.6 Further Assuisnces

Each Party will, at its own oxspense, execute and deliver all such further agreements and documents
* and do such further acts and things as may be reasonably required o give effeet to Lhis Agreement.

6.7  Time of Essence
Time is of the essence in the performance of this Agreement.
6.8 No{icc

Any notice required or permitted to be given hereinder will be in writing and may be delivered in
person or by registered mail addressed to the respective Parties at their address set fortl on the first

sane 1o this Asreement or such changed address as may be given by a Party to the others by such
pag 8 g Y Y

o

written notice. Any stich nolice will be cansidered to have been given when delivered,

6.9 Severability

Should any part of this Agreement be declared or held invalid for any reason, that invalidity will not
affeot the ability of the remainder of this Agreement which will continue in force and effect and be
construed as if this Agreement had been executed without the invalid portion and it is hercby
declared the intention of the Parties that this Agreement would have been executed withoul reference
to any portion which may, for any rcasan, be hereafler declared or held invalid.

610 Counterparts

f

This Agreement may be executed in any number of counterparts with the same effect as if all Parties
had signed the samc document. All counterparts will constitule onc and the same agreement. This
Agreement may be executed and transiiticd by facsimile transmission and if so executed and
ransmitied this Agrecment will be far all purposes as effective as if the Parties had delivered an
exceuted original Agreement.

[Signeiture page io follow.]
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TN WITNESS WHERLROF thc Parties hereto have executed this Agresment as of the day and year
first above written.

MrEC ).{ESG RCE I’ARTNDRSI‘IU? by Hs
;&.Iouzed sigiifories for and on behalf of ifs

qmgel t Committee
Pm'/ ,,é — o>

Name: Michacl Smith
Title:  Member of Wanagemént Cofomitlee

Pere, .
Wamg: Rob Jonnings
Title:  Meinber of Management Commiltes

MYC ENERGY FINANCE INC.

Per:
Naine:
Titles

{00155707.2)
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APPENDIX 14

IN WITNESS WHEREOT the Paties hereto have exectted this Agreement as of the day and yenr
fitst above wrilten. : ]

MTC RESOURCE PARTNERSHICD, by ifs
suthoyized signatorics for and on behalf of ifs
Management Committes

Per:
Wame:  Michael Smith _
Titlee  Member of Manngement Committes

T 1
Per:, . (-' "‘!‘::

Name:  RQb Jeanin
Title:  Menber of Nhanagement C

MFC ENERGY FINANCE INC.

Per:___.
Namu:
Titles

{00155707.2}
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IN WITNESS WHEREOT the Parties lerolo have executed this Agreement as of the day and year
first above wiitten, :

MFC RESOURCE PARTNERSEIR, by ifs
authovized siguatories for and on behall of its
Managemaent Committee

Per;
Name:  Michae! Smith
Title:  Member of Management Commitiee

Por:
Name:  Rob Jeunings
Title:  Member of Management Committee

MEC ENERGY WINANCE INC.

Po

1
Nahre! Ghoamuel Maog(pa
Title: DY tng

(001557072}
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APPENDIX 15

PROMISSORY NOTE

PRINCIPAL AMOUNT: $13,049,719 DUE ON DEMAND

The undersigned (the "Payor") hereby promises to pay, ON DEMAND, to MFC ENERGY FINANCE

INC., a British Columbia company having an office at 400 Burrard Street, Suite 1860, Vancouver, British
Columbia V6C 3A6 (lhe "Payee"), the principal sum of THIRTEEN MILLION FORTY-NINE
THOUSAND SEVEN MUNDRED AND MINETEEN DOLLARS in lawful money of Canada, at the
above location or suél other logation as the Payee shall designate in writing. This promissory note shall
bear fiterest in sccordance with the terms of the Loan Agreement {as defined below).

This promissory note is a "Reduced MFCRP Note" referred to in a set-off agreement, dated as of the date
hereof (the "Set-Off A’grcément“), between the Payee and the Payor, and is subjeet io the terms apd
conditions of the loan agreement, dated as of the 30" day of June, 2015 (the "Loan Agreement"),
between the Payee and the Payor. In Lhe cvent of any conflict between this promissoty note and the Loan
Apgreement, the Loan Agreement shall govern.

The Payor hereby waives diligence, prescutment, demand, protest ar notice of any kind in connection
with this promissory note. ALL PAYMENTS UNDER THIS PROMISSORY NOTE SHALL BE MADE
BY THE PAYOR WITHOUT ANY RIGHT OR DEFENCE OF SET-OFF, COUNTERCLAIM. OR
DEDUCTION OF ANY IIND, IN LAW OR IN EQUITY, whatsoever, howsoever eXisting or irising
between. the Payor or Payee or otherwise, including pursuant to the Loan Agreement. This promissory
nofe shall be binding upon the Payor and its successors and assigns, and the terms and provisions of this
promissoty note shall inure to the benéfit of the Payee and its successors and assigns, including
subsequent holders heteof. The Payor's obligations under this pronmissory note may not be assigned
without the prior written consent of the Payee. This promissory note is lully assignable by the Payee, in
whole or inn part, to any person at any time without notice to, or the consent of, the Payor.

This promissory nole shall be governed by and construed in accordance with the faws of the Provinee of
British Cofumbia and the laws of Canada applicable therein. The Payor and the Payee irrevocably attorn

to the exclusive jurisdiction of the Courts of British Columbia located in Vancouver, British Celumbia
with respect to any miatiecs arising out of this promissory note.

@'{ﬂ

s

{OD18537:4.1%
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DATED this 29" day of_Deceyibey ,201s.

MFC RESOURCE PARTNERSHIY, byils
l:%lhou?;ced-sigxm' ries For and on bebalf of its
Pnn

iagement Comimliteo,
By

APPENDIX 15

Fiichael Smith

Meimbar of Manageinent Commitiee

By:

Rob Jennings
Member of Managemoni Commiliea

Signatuts Page te Piomissocy MHote

(00155370.1)
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™ ,
DATED this 29 _day of_DECZYIDEY , 2015,

MIC RESOURCE PARTNERSHIP, by its
antharized sipnatoriss for and on behalf of its
Manngement Commilter

By:
Michec) Smith

Member of Tmagcmcnt Committee
Mowber of Managentent Com&a@

Signatre ffoge o Promistory Now
100155374.1)

APPENDIX 15
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APPENDIX 16

CROSS RECEIPT
AMONG
MFC ENERGY FINANCE INC.
AND -
MFC RESOURCE PARTNERSHIP

Reference is made to Share Purchase Agreement (the "Agreement") between MFC
Resource Partnership ("MIFCRE*) and MEFC Energy Finance Inc. ("MFCEF"), dated of even
date herewith.

L MECEF hereby acknowledges receipt from MFCRP of 14,093,001 class A
commaon shares of 1049597 B.C. Ltd. and 4,768,374 class A common shares of 1059032 B.C.
Ltd.

2. MIECRP hereby acknowledges receipt of the Purthase Price under the Agreement
from MFCEF.

Capitalized terms that are not otherwise defined herein shall have the rmeanings ascribed
thereto in the Agreement.

(Signature pages follow)
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T
Dated thcl_ﬂ_ day.of December, 2015,

APPENDIX 16

MEC ENERGY FINANCE INC,

BY;/;—/“
Natne: Samuel Morrow
Title; Diregtor

MEC RESQURCE PARTNERSHIP, by
its authoxizod signataries for and on
b e]xalfﬁ?—iw%anagcment Conuiftes

Byl s g
Name: Wichaé! Smithims__
Title: Member of Management
Conunijttce

By:

Name: Rob Jennings
Title: Member of Management
Conuniitee

[Signature Page 1o Cross-Reteipt]
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Dated tbezﬁ_ day of December, 2015,

{00155685.4)

MEC ENERGY FINANCI INC.

By: :
Name: Samucl Morow
Title: Director

MEBEC RESOURCE PARTNERSHIY, by
its authorized signnioriey fov and oit
behalf of its Manapgement Coxmittes

By:

Name: Michael Smith
Title: Member of Management

‘_E‘locun ittee
Y

[Signature Page to Cross-Reeeipt]

APPENDIX 16

3o0f4



. ™
Dated the 29 day of December, 2015.

[0015568S.2)

MPC BNERGY FINANCE INC.

By: (M V.
Name: Samuel Momow
Title; Director

MIC RESOURCE PARTNERSHIF, by
its nufhovized signntories for and on
behalf of its Managemenf Committee

By:

Name: Michael Smith
Title: Member of Munagement
Conunittee

By:
Name: Rob Jennings
Title: Member of Management
Commiltee

[Signature Page lo Cross-Receipt]

APPENDIX 16
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APPENDIX 17

BILL OF SALE
THIS BILL OF SALE is made the §th day of February, 2017.
BETWEEN:
MFC ENERGY FINANCE INC., a company organized
under the laws of the Province of British Columbia with an

office at 400 Burrard Street, Suite 1860, Vancouver, British
Columbia, V6C 3A6

(the "Purchaser")

AND:
0989 RESOURCE PARTNERSHIP, a general partnership
existing under the laws of the Province of British Columbia
with an office at 404 6 Avenue S.W., Suite 300, Calgary,
Alberta, T2P OR9
(the "Vendor")
WHEREAS:
A. The Vendor is the owner of all 3D seismic data, including 3D seismic surveys and

including ali permanent records or bin locations, bin fold, static corrections, surface
elevations and any other relevant information relating to the seismic lines set forth and
described in Schedule "A" hereto (the "Seismic Data"), which, for clarity, includes all
such Seismic Data acquired by the Vendor pursuant to the contribution agreement dated
August 16, 2013 among the Vendor, Lexin Resources Ltd. and MFC Bancorp Ltd.; and

B. The Vendor wishes to sell, convey, assign and transfer all of its right, title and interest,
including trading rights in and to all proprietary Seismic Data owned by it and relating to
the seismic lines set forth at Schedule "A" hereto, but in all cases, excluding any such
data which cannot be transferred by the Vendor without obtaining the consent of any
third party or if the transfer of which would result in a transfer fee payable to any third
party (the "Purchased Assets") to the Purchaser, and the Purchaser wishes to purchase
and accept the conveyance, assignment and transfer of the Purchased Assets, on the terms
and subject to the conditions set out herein.

NOW THEREFORE THIS BILL OF SALE WITNESSES that in consideration of and for the
sum of eight hundred ninety thousand dollars of lawful money of Canada ($890,000) (the
"Purchase Price") and other good and valuable consideration to be paid by the Purchaser to the
Vendor, the Vendor hereby sells, assigns, transfers, and sets over the Purchased Assets and all
the right, title, interest, property, claim, and demand of the Vendor thereto and therein, unto the
Purchaser, to and for its sole and only use forever. The Vendor and the Purchaser acknowledge,
declare, covenant and agree as follows:

(001982122}
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1. The Vendor has good and marketable title to the Purchased Assets and such Purchased
Assets are free and clear of all liens, mortgages, security interests, encumbrances and
restrictions of any kind whatsoever.

2. The Purchaser acknowledges that it had an opportunity to examine the Purchased Assets,
is acquiring the Purchased Assets on an "as is, where is" basis and that the Vendor makes
no representations or warranties whatsoever in connection therewith, including as to the
accuracy or completeness of such Purchased Assets.

3. The Vendor will indemnify and save harmless the Purchaser from any and all charges and
encumbrances related to the Purchased Assets.

4. Each of the parties shall and may from time to time, and at all times hereafter, upon every
reasonable request of the other party, but at the expense of such other party, make do and
execute, or cause or procure to be made, done and executed, all such further acts, deeds
and assurances for the more effectual assignment and assurance of the Purchased Assets
unto the Purchaser, in the manner aforesaid, and according to the true intent and meaning
of this Bill of Sale, as will be reasonably required by each of the parties.

5. The Purchase Price is exclusive of any sales taxes including Goods and Services Tax,
provincial sales tax or any similar tax arising as a result of or in connection with the
transaction ("Transaction Taxes"). The Vendor may charge and the Purchaser will pay
applicable Transaction Taxes that the Vendor is legally obligated to charge and pass to
authorities, provided such Vendor issues an invoice in a manner that provides the
information required to enable the Purchaser to claim an input tax credit or refund for any
tax charged. Subject to the foregoing, each party is responsible for its own taxes
(including interest or penalties) or fees arising from transaction and the documentation of
transactions under this agreement.

6. In the event that the Minister of National Revenue, the Minister of Finance for the
Province of British Columbia, their authorized representatives, or any similar authority at
any time hereafter proposes to issue or issues any assessment or assessments that impose
or would impose any liability for any tax on the Vendor or the Purchaser or on any other
Person on the basis that the fair market value of the Purchased Assets as of the date
hereof is greater or less than the Purchase Price set out in this Bill of Sale, then the
amount of the Purchase Price will be reviewed and the fair market value of the Purchased
Assets will be deemed to be an amount determined as follows:

(a) if the authority in making or proposing such an assessment or assessments
also makes a determination of the fair market value of the Purchased Assets as
of the date hereof and both the Vendor and the Purchaser, either before or
after objection or appeal or by agreement with such authority, accept the
determination, then the fair market value so determined will be deemed to be
the fair market value of such Purchased Assets for the purposes of the
Purchase Price set out in this Bill of Sale; and

(b) in any other case, the parties will appoint a firm of chartered accountants n
the Province of British Columbia to make or obtain a second determination of

(001982122}
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the fair market value of the Purchased Assets, and the fair market value for
purposes of the Purchase Price will be the amount agreed upon by both the
Vendor and the Purchaser after first receiving and considering such second
determination or, if they cannot agree, the matter of such value will be
referred to a single arbitrator appointed under the Arbitration Act (British
Columbia) whose determination of such matters will be final.

7. If the Purchase Price set out in this Bill of Sale is reviewed and the fair market value of
the Purchased Assets is deemed to be an amount determined pursuant to Section 6 hereof,
then the Purchase Price hereunder will be adjusted accordingly and retroactively, nunc
pro tunc, to the date of this Bill of Sale.

8. The Purchaser and the Vendor agree to attribute the amount of any increase or decrease
in the estimate of the Purchase Price pursuant to Sections 6 and 7 hereof to the Purchased
Assets, as agreed between the Parties, which attribution shall be confirmed by resolution
of the directors of the Purchaser; or if the attribution is not confirmed by resolution of the
directors of the Purchaser within 180 days of the final determination of the adjustment
pursuant to Sections 6 and 7 hereof, then by payment in cash of the amount of the
increase or decrease in the Purchase Price by the appropriate party.

9. The Purchaser hereby represents and warrants to the Vendor and acknowledges and
agrees that it had the opportunity to seek and was not prevented nor discouraged by the
Vendor from seeking independent legal advice prior to the execution and delivery of this
Bill of Sale and that, in the event that it did not avail itself of that opportunity prior to
signing this Bill of Sale, it did so voluntarily without any undue pressure and agrees that
its failure to obtain independent legal advice shall not be used by it as defence to the
enforcement of its obligations under this Bill of Sale.

10. This Bill of Sale shall be governed by and construed in-accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.

11. This Bill of Sale may be executed in several counterparts and evidenced by a facsimile
copy of an original execution page bearing the signature of each party hereto, each of
which when so executed shall be deemed to be an original, and such counterparts or
facsimile copies thereof together shall comprise one and the same’ instrument and,
notwithstanding their date of execution, shall be deemed to bear the date as of the date
above written.

All grants, covenants, provisos, agreements, rights, powers, privileges, and liabilities contained
in this Bill of Sale will be read and held as made by and with, granted to and imposed upon the
parties hereto, and their respective heirs, executors, administrators, successors and assigns; and
wherever the singular or the masculine is used, it will be construed as meaning the plural or the
feminine or the body politic or corporate where the context or the parties hereto so require; and
where a party is more than one person, all covenants of that party will be deemed to be joint and
several.

[Signature page follows.]
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APPENDIX 17

IN WETINESS WHEREOF the parties hereto have executed this Bill of Sale with effect-as of
the day and year fixst above wriiten.

MFC ENERGY FINANCE INC.

P

o1
Altifdrijed Signatory

0989 RESOURCE PARTNERSHIP, by its
authorized signatories for and on behalf of its

M@’j
Pﬁk} N “"«««.4___\\ .

Name: Michael Smith
Title: Member of the Management Commitles

’4f : ~ =

por. | fiérd . C L7044/
Nardé: Jasmina Cezek
Title: Member of the Management Commitiee

(001982122}
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Schedule A

Seismic Data

MFC Seismic
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APPENDIX 18

SET-OFF AGREEMENT

THIS AGREEMENT made effective as of the 8 day of February, 2017 (the "Effective Date"),

BETWEEN:
0989 RESOURCE PARTNERSHIP, a general partnership
organized under the laws of British Columbia with an office at 404
6 Avenue S.W., Suite 300, Calgary, Alberta, T2P OR9
(|I0989H)

AND:

MFC ENERGY FINANCE INC., a corporation organized under
the laws of British Columbia with an office at 400 Burrard Street,
Suite 1860, Vancouver, British Columbia V6C 3A6

("MFCEF")
WITNESSES THAT WHEREAS:

A. As of the date hereof, MFCEF is indebted to 0989 in the aggregate amount of $890,000
(the "MFCEF Indebtedness") for the payment of the purchase price owing by MFCEF
to 0989 pursuant to a bill of sale respecting the purchase and sale of certain seismic data
between MFCEF and 0989, dated of even date herewith (the "Purchase Price");

B. 0989 is indebted to MFCEF (the "0989 Indebtedness") pursuant to a loan agreement
between MFCEF and 0989, dated June 30, 2015 (the "Loan Agreement"), including a
promissory note issued to MFCEF by 0989 in connection with the Loan Agreement, with
a face value of $15,948,1143.08 (the "Note™); and

C. MFCEF and 0989 wish to enter into this Agreement to effect and acknowledge a set-off
of the MECEF Indebtedness against the 0989 Indebtedness, which will result in the full
repayment, satisfaction and discharge of the MFCEF Indebtedness and the set-off of a
portion of the 0989 Indebtedness against the MFCEF Indebtedness.

NOW THEREFORE, in consideration of the covenants, representations, warranties and
agreements contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties hereto acknowledge, declare, covenant
and agree as follows:

{00201069.1}
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ARTICLE 1
INTERPRETATION

1.1 Definitions
Unless otherwise specifically provided or the context otherwise requires, where used in
this Agreement, including the recitals to this Agreement, the following terms shall have
the meanings set forth or as referenced below:
0989 Indebtedness" has the meaning ascribed thereto in Recital B of this Agreement;
"Agreement" means this Set-Off Agreement;
"MFCEF Indebtedness" has the meaning ascribed thereto in Recital A of this
Agreement;
"Note" means the promissory note issued by 0989 to MFCEF dated October 12, 2016 in
the amount of the 0989 Indebtedness;
"Parties" means 0989 and MFCEF;
"Purchase Price" has the meaning ascribed thereto in Recital A of this Agreement;
"Reduced Note" means a promissory note in the amount of the Remaining 0989
Indebtedness in the form attached as Schedule "A" hereto;
"Remaining 0989 Indebtedness" has the meaning ascribed thereto in Section 2.1 of this
Agreement;

1.2 Headings, etc.
The division of this Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement.

1.3 Gender and Number
Words imparting the singular number include the plural and vice-versa and words
imparting gender include the masculine, feminine and gender neutral as the context
requires.

1.4 Currency
All references to amounts of money mean lawful currency of Canada.

{00201069.1}
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ARTICLE 2
PARTIAL SETTLEMENT OF INDEBTEDNESS

2.1 Set-Off

MFCEF and 0989 each covenant and agree that, the MFCEF Indebtedness is hereby set-
off in full against the 0989 Indebtedness, and that the 0989 Indebtedness is hereby set-off
in part against the MFCEF Indebtedness, and as a result thereof, the balance of 0989's
indebtedness to MFCEF pursuant to the 0989 Indebtedness shall be reduced by the
Purchase Price of $890,000 (the "Remaining 0989 Indebtedness"). MFCEF and 0989
hereby agree that as a result of the set-off set forth in this Section 2.1: (a) the Purchase
Price is hereby deemed satisfied and paid in full; and (b) as soon as reasonably
practicable after the date hereof, MFCEF will surrender the Note for cancellation and
against delivery thereof, 0989 shall issue and deliver to MFCEF a non-interest bearing
promissory note in the principal amount of the Remaining 0989 Indebtedness in favour of
MFCEF (the "Reduced Note").

2.2  MFCEF Acknowledgement of Payment
MFCEF irrevocably acknowledges and agrees that, as a result of the set-off set forth in
Section 2.1 hereto, as of the Effective Date, the 0989 Indebtedness is hereby reduced to
the Remaining 0989 Indebtedness.

2.3 0989 Acknowledgment of Payment
0989 irrevocably acknowledges and agrees that, as a result of the set-off set forth in

Section 2.1 hereto, as of the Effective Date, the MFCEF Indebtedness is hereby satisfied
and paid in full, and the Purchase Price is hereby deemed satisfied and paid in full.

2.4  MFCEF Representations, Warranties and Covenants
MFCEF covenants, represents and warrants to 0989 as follows:
(a) it is duly organized and validly existing under the laws of British Columbia;

(b) this Agreement has been duly executed and delivered by MFCEF and constitutes a
valid and binding obligation enforceable against MFCEF in accordance with its
terms; and

(c) MFCEF shall execute and deliver all such documents and do all such acts and things
as in the opinion of 0989, acting reasonably, may be necessary or desirable in
connection with this Agreement.

2.5 0989 Representations, Warranties and Covenants

0989 covenants, represents and warrants to MECEF as follows:

(00201069.1}
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(a) It is a general partnership, duly organized and validly subsisting under the laws of
British Columbia;

(b) this Agreement has been duly executed and delivered by 0989 and constitutes a valid
and binding obligation enforceable against 0989 in accordance with its terms; and

(c) 0989 shall execute and deliver all such documents and do all such acts and things as
in the opinion of MFCEF, acting reasonably, may be necessary or desirable in
connection with this Agreement.

ARTICLE 3
MISCELLANEOUS

Governing Law

This Agreement shall be governed by, and construed in accordance with, the laws of the
Province of British Columbia and shall be treated in all respects as a British Columbia
contract without giving effect to applicable principles of conflicts of law to the extent that
the application of the laws of another jurisdiction would be required thereby. The parties
hereto irrevocably submit and attorn to the exclusive jurisdiction of any court of
competent jurisdiction sitting in Vancouver, British Columbia in any action or proceeding
arising out of or relating to this Agreement.

Successors and Assigns/Enurement

This Agreement shall become effective when it is executed by the Parties and thereafter
shall be binding upon and enure to the benefit of the Parties hereto and their successors
and assigns.

Further Assurances

Each Party agrees that it will execute all documents and do all acts and things as the other
Party may reasonably request and as may be lawful and within its respective power to do,
to carry out and/or implement the provisions or intent of this Agreement including all acts
and things as may be necessary or desirable to more fully effect or complete the
assignment or transfer of any right or interest hereunder.

Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter of this Agreement and supersedes every previous agreement,
communication, expectation, negotiation, representation or understanding, whether oral
or written, express or implied, statutory or otherwise, among the parties with respect to
the subject matter of this Agreement except as specifically set out herein.

{00201069.1}
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3.5 No Third-Party Beneficiaries

This Agreement is for the sole benefit of the Parties hereto and their respective successors
and permitted assigns and nothing herein, express or implied, is intended to or shall
confer upon any other person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Agreement.

3.6 Counterparts and Facsimile

This Agreement may be executed in several counterparts and evidenced by a facsimile
copy of an original execution page bearing the signature of each party hereto, each of
which when so executed shall be deemed to be an original, and such counterparts or
facsimile copies thereof together shall comprise one and the same instrument and,
notwithstanding their date of execution, shall be deemed to bear the date as of the date
above written.

[Signature page to follow.]

{00201069.1}
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APPENDIX 18

IN WITNESS WHEREOF the Parties hereto have executed this Agreement at the date first
above written.

* MFC ENERGY FINANCE INC.
By:

Name: Samuel Morrow
Title: Director

0989 RESOURCE PARTNERSHIP, by its
authorized signatories for and on behalf of
Committee

Michael Smith——

Member of Management Committee

By:
Jasmina Cezek
Member of Management Committee

{00201069.1}
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement at the date first
above written.

- MFC ENERGY FINANCE INC.

C A
By, [ %ﬂ\/\/ l
Namé :,sﬁmﬁlel Morrow
Title: Director

0989 RESOURCE PARTNERSHIP, by its

a ized signatories for and on behalf of
its Management Cominittee

V.
Michael Smuti———

Member of Management Committee

By:
Jasmina Cezelk
Member of Management Committee

(00201069.1}
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement at the date first

above written.
MFC ENERGY FINANCE INC.

By:
Name: Samuel Morrow
Title: Director

0989 RESOURCE PARTNERSHIP, by its
g ed sipnatories for and on behalf of

Mlchael Smith
Member of Managemens Committee

\ P
By: !
Jasthina Cezek
Member of Management Committee

(00201069.1}
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SCHEDULE "A"

REDUCED NOTE

(00201069.1}
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Borden Ladner Gervais LLP
»th‘)y‘n 9“’9‘3"3’ . .....Centennial Place,.East Tower -y . R
T(403)232-9774 1900, 520 - 3rd Ave SW ‘&
F (403) 266-1395 Calgary, AB, Canada T2P OR3

fsk blg. T 403.232.9500 .
rgurofeky@blg.com b 02561395 Borden Ladner Gervais

blg.com

File No. 547730/000021
September 14, 2017
Delivered by Email (hsangra@sangramoller.com)

Sangra Moller LLP

1000 Cathedral Place
925 W Georgia St
Vancouver, BC V6C 3L.2

Attention: Harjit Sangra
Dear Mr. Sangra:

Re: In the Matter of the Receivership of Lexin Resources Ltd. (''Lexin")
Alberta Court of Queen's Bench Action No. 1701-03460

Thank you for your correspondence dated September 7, 2017 in which you express concerns that,
upon a preliminary review of the Sales Materials, your client, MFC Energy Finance Inc. (“MFC”)
believes the Sales Materials to contain materially inaccurate and misleading information. In
particular, we understand that your client believes the materially inaccurate and misleading
information relates to the allegation that certain equipment, land and other assets represented as
being owned by Lexin and offered for sale in the sales process, are actually owned by related parties
1049597 B.C. Ltd. and 1059032 B.C. Ltd. (the “Related Parties”). If there are additional facts
that I am missing, please do not hesitate to let me know.

As you can imagine, the statement that the Sales Materials are materially inaccurate and misleading
causes great concern to the Receiver whose job it is to oversee the sales process and ensure it is
conducted with integrity and in a manner that is commercially reasonable. We recall, however,
that the issue of including property, such as equipment, potentially owned by Related Parties was
discussed at a meeting between yourself, our office and the Alberta Energy Regulator and we had
understood your advice on behalf of the Related Parties to be that the Related Parties did not oppose
having the property in question included in the sales process, subject to values being allocated to
that property in the purchase and sale agreements. Further, upon confirmation of ownership by the
Related Parties of the property in question, any net sale proceeds and distributions therefrom would
be made to the Related Parties based on the values allocated in the purchase and sale
agreements. You had enquired during that call about the nature of the allocation and we had
advised that the proposed purchaser would allocate a value in the purchase and sale
agreement. Following up that discussion, we provided you with the relevant section of the template
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purchase and sale agreement often used in receivership sales demonstrating the manner in which
values are allocated in the template purchase and sale agreement.

On that basis, we had understood you were comfortable proceeding with the sales
process. Apparently, we misunderstood your position. In that regard, we thank you for offering to
meet with the Receiver in your September 7 correspondence and suggest that a meeting is
appropriate as this issue clearly needs resolution.

Having said that, we understand that ownership by the Related Parties of the property in question
is directly tied to the loan MFC states that it made to 0989 Resource Partnership (“0989”) in the
amount of $37,570,500 (“MFC Loan”) as the purchase price by the Related Parties was set off
against the MFC Loan and treated as a reduction of that loan. As a result, we believe the issue of
the MFC Loan must also be resolved as part of this process. We have discussed the MFC Loan
with you on several occasions and have indicated that the Receiver requires proof that the MFC
Loan was in fact advanced to 0989. We received a PDF document from your office indicating
confirmation of execution from Raiffeisen Bank International (“RBI”) of what appears to be a
transfer from M Financial Corporation to MFC Resource Partnership (the predecessor to 0989),
subject to cancellation of remitter. The Receiver’s concern is that this document does not confirm
the transfer as it is subject to cancellation. This document does, however, provide us with some
assistance in understanding the timing of the transfer (June 30, 2015) as well as the account in
which the loan funds should have been transferred, being 0989’s RBI account - Bank Account No.
0071 5429 7734 (the “0989 Account”).

As indicated to you last week, the Receiver has been attempting to locate bank records for 0989
and Lexin Resources Ltd. (“Lexin™) to obtain confirmation that the funds were received. In respect
of those efforts, I can advise as follows:

Banking Information

1. The Receiver has not yet been provided with 0989°s banking records directly from RBI in
Austria, despite complying with RBI’s request to i) authenticate the receivership order by
an apostille and ii) provide a power of attorney confirming Borden Ladner Gervais LLP’s
authority to act on behalf of the Receiver. We have engaged legal counsel in Austria to
assist us in obtaining these documents. Given that your client is related to 0989, any
assistance they can provide to the Receiver in obtaining information from RBI would be
helpful and very much appreciated in the circumstances.

2. The Receiver has conducted a review of the electronic file servers through a word search,
including a search for “Banking”, “RBI” and “Raiffeisen”. The only search result related.
to RBI was a 2014 folder labelled “RBI” under banking and accounting subfolders. The
2014 folder contained various PDFs of RBI documents from August 2014 showing the 0989
Account (see enclosed Exhibit ). There does not appear to be any RBI banking related
information for the years 2015-2017 contained on the electronic file servers.

2 0of 30
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3. The electronic file servers contained a folder for banking information at Toronto Dominion
Bank (“TD”), with folders for 2015 and 2016. Each of these folders contained various
PDFs of TD bank statements for 2015 and 2016, none of which revealed any evidence to
the Receiver of the MFC Loan.

4. There are no RBI bank statements contained in the 2015 banking boxes stored at Calgary
Archives. The 2015 bank reconciliations were, however, located for Lexin and 0989°s bank
accounts at TD and RBI. None of the bank reconciliations reviewed from the months May
to July of 2015 contain information supporting receipt by 0989 or Lexin of the MFC Loan
(see enclosed Exhibit 2).

5. Although 0989 is not audited for its own account, we understand that its accounts are
included within the consolidated accounts of MFC Bancorp Ltd., the NYSE-traded public
company that indirectly owns 0989 via Lexin. As a result, the Receiver is attempting to
obtain whatever information MFC Bancorp Ltd.’s auditors can provide relating to the MFC
Loan.

6. In summary, there is nothing contained in the 0989 banking information currently available
to the Receiver that would demonstrate the MFC Loan having been received by 0989
between June, 2015 and December, 2015. If your client has any suggestions of other
documentation or locations to search, we would be happy to consider such information.

Accounting Information

7. The Receiver has gained electronic access to the accounting system used by the Lexin
group. From this system, the Receiver obtained a copy of the 2015 “Multi-Month Trial
Balance” for 0989 (see enclosed Exhibit 3). On this document, the Receiver has highlighted
three accounts including the amounts applicable for June, 2015: (i) RBI CAD Bank Account
0071 5429 7734, (ii) AP (accounts payable) to M Financial, and (iii) Share
Capital. According to the Multi-Month Trial Balance, the Receiver notes the following:

a. The RBICAD Bank Account increased by the amount of $438.70 during June, 2015.
b.‘ AP to M Financial increased by $37,564,500 during June, 2015.
¢. The Share Capital account decreased by $37,570,500 during June, 2015.
8. To obtain additional information with respect to each of the transactions underlying the
account changes noted above, the Receiver obtained journal entry batch information

showing the detailed accounting transactions for these accounts during the month of June,
2015. The Receiver notes the following from the journal entries:

a. Journal entry batch 731371 (see enclosed Exhibit 4) records $55.05 of bank charges
to the RBI CAD Bank Account.
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b. Journal entry batch 731537 (see enclosed Exhibit 5) records: $546.82 of interest
income and $18.72 of bank charges to the RBI CAD Bank Account; and

¢. Journal entry batch 731541 (see enclosed Exhibit 6) records, amongst other
offsetting or immaterial items, a $37,570,500 increase to the AP to M Financial and
a corresponding $37,570,500 decrease to the Share Capital account.

d. Journal entry batch 731550 (see enclosed Exhibit 7) records a $6,000 reduction in
the AP to M Financial account and a corresponding increase to the AP to MFC
Industrial (now Bancorp) account, comprised of one $4,000 entry and one $2,000
entry.

9. The Receiver has canvassed two former employees on Lexin’s accounting team about the
accounting entries noted above, seeking any information regarding receipt of the MFC Loan
within 0989’s banking records. In one case, the information from the accounting team
member does not contradict the above noted observations and in particular, the former
employee has indicated that they had no information regarding banking transactions in
Austria. In the other case, the Receiver has received no reply from the former employee.

10. In summary, while the accounting records reference an amount that mirrors the amount of
the MFC Loan, this amount was entered as a reduction of share capital, not a receipt of
cash. Nothing in the accounting records, nor any information from former employees to
date demonstrates receipt of the MFC Loan by 0989,

Given the above information, the Receiver remains unable to confirm receipt by 0989 of the MFC
Loan. However, it continues to review other avenues to seek this information, including the
provision of information from auditors and obtaining assistance in Austria to retrieve 0989’s
banking records directly from RBI. We reiterate, however, that to the extent MFC is able to assist
the Receiver in locating additional information or seeking the release of banking information from
RBI to support receipt by 0989 of the MFC Loan, such assistance would be welcome. We direct
your attention to section 135 of the Bankrupicy and Insolvency Act which provides, in the context
of a bankruptcy, that the trustee review evidence to support a claim and further provides that the
trustee may require additional evidence to support a debt as valid. In that case, the onus is on the
claimant to demonstrate that its claim is valid. Recourse may be sought to the Courts if a claim
cannot be proved to the satisfaction of the trustee. In the present circumstances, if we are unable
to locate sufficient information to support receipt of the MFC Loan funds, the Receiver will
consider bringing an application for advice and direction so that MFC’s claim may be properly
adjudicated. Of course this route is not ideal as it erodes value that would otherwise be available
to stakeholders, including potentially MFC.

MFC has indicated to the Receiver that as of March 31, 2017, the amount owing under the MFC
Loan was $15,058,114 (“Loan Balance”). The Receiver had previously asked Lerners LLP and
your office to provide it with a reconciliation of the transactions resulting in the Loan Balance,
however, we have not yet received that reconciliation. As a result, and based upon the initial MFC
Loan recorded via reduction in share capital referenced above, the Receiver has gone through the
transactions for which it is aware and notes the following based upon its review of Lexin’s

4
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accounting records (for items 1 and 2 below), and based upon information provided by‘MFC’s legal
counsel (for items 1 to 3 below):

1. 0989 sold equipment to one of the Related Parties (1049597 B.C. Ltd. “597”) for
$14,093,000, which amount was set off against the MFC Loan. The Receiver obtained,
among other things, a bill of sale from December, 2015 with a schedule of 0989 equipment
sold to 597.

2. 0989 received shares in one of the Related Parties (1059032 B.C. Ltd. “1059”) and, based
on the December 18, 2015 incorporation date of 1059 and the date of the above referenced
accounting entry, the shares appear to have been immediately transferred to MFC and the
MFC Loan balance reduced by $4,768,374. Based on discussions with MFC’s consultant,
Bob Chenery, who was also Lexin’s chief operating officer until late 2015, the Receiver
understands that 1059 is a company that holds various undeveloped fee-simple, freehold
mineral rights and lands previously owned by 0989 or Lexin. The Receiver, however, has
not located or received any documentation to support the sale of lands by 0989 or Lexin to
1059 (and is not in a position to confirm whether any of the lands subject to the Lexin sales
process form part of the 1059 lands).

3. 0989 sold seismic data to MFC for $890,000 in February, 2017. It would appear that the
consideration received by 0989 was a reduction to the MFC Loan of $890,000.

4. Based upon the balance of $15,058,114 stated by MFC to be the Loan Balance, there
remains $2,761,012 for which the Receiver is unable to account. The Receiver will require
an explanation from MFC of the additional transactions that would explain the unaccounted
amount of $2,761,012.

As you can see, the Receiver is taking significant steps to understand the nature and validity of the
MFC Loan and the Loan Balance. To the extent your client is able to assist the Receiver through
the production of records or the explanation of certain transactions, or is able to consent to the
release of banking information by RBI (as and if required from RBI), such assistance or consent
would be welcome and appreciated and may obviate the need for an application for advice and
direction to Court. While a meeting between us to discuss the sale process may be premature, we
would be happy to meet with you and your client on the assumption that such meeting will be
fruitful and provide additional information to assist the Receiver in undertaking its duties for the
benefit of all stakeholders. Such meeting may also provide certainty regarding your client’s
position on the sale process, while resolving the outstanding issues noted above.
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BLG

Borden Ladner Gervais

We look forward to hearing from you in respect of a meeting. In the interim, should we obtain any
additional information from the sources noted above or otherwise regarding the MFC Loan, we will

let you know.

Yours truly,
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APPENDIX 19

| Raiffeisen Bank
International

Value dated balances

Da(e Number of days ] urrency ) Factor
08/26/2014 5 Exact
1. Group criteria 2. Group criteria 3. Group criteria Preposted ltems
Account Currency (No group) (No group) Yes

Account Currency CAD

91 82,354.91 82,

82 354 91

MFC Energy Corpora jon
RZBAATWW / AT733100007154272331

MFC Resource Partnership 315,003.92 315,003.92 315,003.92 315,003.92 315,003.92 315,003.92

RZBAATWW / AT793100007154297734

MFC Resource Partnership
RZBAATWW / AT183100016054297734

5 CAD 397,358.83 397,358.83 397.358.83 397,358.83 397,358.83 397,358.83

Account Currency EUR

MFC Resource Parinership
RZBAATWW / AT063100000154297734

MFC Energy Corporation 7.26 7.26 7.26 7.26 7.26 7.26

RZBAATWW / AT973100000154272331

¥ EUR 161.82 161.82 161.82 161.82 161.82 161.82
Account Currency usb

MFC Resource Partnership
RZBAATWW / AT3563100007054297734

MFC Energy Corporation 461.41 461.41 461.41 461.41 461.41 461.41

RZBAATWW / AT293100007054272331

2 USD 894.28 894.28 894.28 894.28 894.28 804.28

09/03/2014 - 21:44 (GMT+1) Cash Management Intemnational - Raiffeisen Bank International AG
Page 1
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APPENDIX 19

ra ik Bank: RBI International
%@ Bank Account # 0071-5429-7734 .~
Company 060
MFC Resource Partnership Envision acct# 1064
Currency CAD
Period 31-May-15" 7

635,580.67 /

Balance per Bank Statement $

Less: Qustanding Cheques n/a -

Book Balance $ 835,580.67

GIL Balance $ 63558067« /

-

Amount to reconcile:

Reconciling ltems:

Total Reconciling items : Z

Unreconciled difference -

Notes
# - e

;"%6;’1)\&{(Q}L’Egm? - " \( 3y (\_\ [(% }\D
Prepared by: Lauren ;_\a}éndorpe Date '

9?& MQ‘M Turw !, 2olS
Reviewed by; @iafah Haughey Date
et Nere S[(S™
Approved by Patrick Amantea Date
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- .
x Raiffeisen Bank
International
Transactions
AT793100007154297734 /| RZBAATWW
BIC-Cods - : Account Halder
RZBAATWWY MFC Resource Partnership
Account Numbsr { IBAN Account Currency
AT783100007154287734 CAD
Date from / o Praposted items
05/01/2015 / DBAN2D1S No
Opening Batance €35,634.86 Sum Deblt -54,19
Closing Balsnce 5,580.87 Sum Credit 0.00,
v _-5
Valus Data Transaction Detalln Booking Text Amount  CCY
p5/28r25 051202015 AB 2B.05.15 GELTEN NEUE KON G o0 CAD
DITIONEN 1,725 souLz
NSEN
Chegue No. AB 28 05.16 GELT
057282015 0snerMs AB 28,05.15 GELTEN NEUE KON 0.00f CAD
DITIONEN 0,880 HABENZ
INSEN
Cheque No. AR 28.05.15 GELT
05/28/2015 052802013 AB 28.05.15 GELTEN NEUE KON 0.00) caD
DITIONEN 0,000 UEBERS
ZINSEN
Cheque No. AB 28.05.18 GELY
08282015 Q52872015 AB 27.05.185 GELTEN NEUE KON 0.00 CAD
DITIONEN 1,875 soLLzl
NSEN
Chegue No. AB 27.05.15 GELT
052812015 05/28/2015 AB 27.05,15 GELTEN NEUE KON 0.00 CAD
DITIONEN 0.810 HABENZ
INSEN
Cheque No. AB 27.05.15 GELT
0528/2015 057282018 AB 27.05.15 GELTEN NEUE KON 0.00 CAD
DITIONEN 0,000 UEBERS
ZINSEN
Chequse No, AB 27.05.15 GELT
052712015 087272015 AB 28.05.15 GELTEN NEUE KON 0.00 CAD
DITIONEN 1,825 SOLLZE
NSEN
Chequa No. AB 28.05,15 GELT

OB/01/2015 - 17°52 (GMT+1)

Cash Managemen! [nlemational - Ralftetsen Bank Intermnational AG

Pags t
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APPENDIX 19

R N Bank: RBI International
b § Bank Account # 0071-5429-7734
‘%~ Company 080
MFC Resource Partnership Envision acct # 1064
Currency CAD //
Period 30-Jun-15
Balance per Bank Statement $ 636,019.37 v
Less: Qustanding Cheques na -
Book Balance $ 636,019.37
GIL Balance $ 636,019.37 e
Amou'nt to reconcile: -
Reconciling ltems:
Total Reconciting items -
Unreconciled difference
Notes
S tna s ’@g% slis
Prepared by: Saréh Haughey Date '
’e [V ol Aoy 115
Reviewed by: Patrick Amantea Date
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APPENDIX 19

Kontoauszugsdetailliste

Kontocode IBAN: . WHG" Kontowortlaut: Datum: Auszugsnummer:

MFC Res.Parinership RBI AT79 3100 0071 5429 CAD MFC Resource 101.07.2015 201500056

cAD 7734 v~ Partnership /&

Buchung: Buchungstext: Valuta Beirag

01.07.2015 POSTAGE PER 30.06.2015 30.06.2015 -18,72
KontofGhr.geb.

01.07.2015 CREDIT INT PER 30.06.2015 30.08.2015 546,82 .~
Au ZA OL P Cutlf Vb

alter Kontosland: Summe Belastungen: Summe Gutschriften. neuer Konlostand: Gegenwert in EUR:  aktueller Disposaldo: /
635.491,27 -18,72 546,82 "636:019,37 - 459.352,43 836.019,37

Mittellungstext: .

IBAN: AT793100007154297734 BIC/SWIFTADRESSE: RZBAATWW AB 30.06.15 GELTEN NEUE X

ONDITIONEN 1,525 SOLLZINSEN

AB 30.06.15 GELTEN NEUE KONDITIONEN O, 460 HABENZINSEN

aB 30.06.15 GELTEN NEUE KONDITIONEH 0,000 UEBERS . ZINSEN

FSe Businassiine 8.0.0 0-SP2¢

02.07.2015 - 0832 Uhr Seite 1/3
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@y

MFC Resource Partnership

APPENDIX 19

Balance per Bank Statement
Less: Oustanding Cheques
Book Balance

G/L Balance

Amount to reconcile:

Reconciling Items:
Total Reconciling items

Unreconciled difference

Notes

Prepared by, SardH Haugh

“Reviewed by: Patrick Amantea

Bank: RBI International
Bank Account # 0071-5429-7734
Company 060
Envision acct # 1064
Currency CAD
Period B0 dundh.
s 635,940,50 /
n/a -
$ 635,940.50
$ 635,940.50 -~
e s
Date v
Date -/
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APPENDIX 19

. .
Raiffeisen Bank
»
International
AT793100007154297734 / RZBAATWW
Bank Account Holder
RZBAATWWY MF C Resource Partnarship
Account Clasy
7154297734 0
IBAN Statement Currency
AT79100007154287734 CAD
Siatemsnt Number Statement Date Opening Batance
70 0773072018 835,940.50
Valus Dute Transaction Dutails Booking Text A
07302015 07/302015 FROM 20.07.15 NEW CONDITION 0.00
SOOAPPLY 1,275  OEBI
TINT
Cheque No, FROM 20.07.15 NE
073072015 Q713072015 FROM 26.07.156 NEW CONDITION 0.00
SDOAPPLY 0,210 CRED
ITINT
Cheque No. FROM 26.07 1S NE
0773072015 0713012015 FROM 20.07.15 NEW CONDITION 0.00
SDOAPPLY Q000 OVER
DRAFT INT
Chequs No. FROM 28.07,15 NE
Sum Dobit Sum Credit Closing Balance /
0.00 0.00 635,940.50
Value datad balance
835,640 50

08/07/2015 - 23 33 (GMT+1)

Cash Management intemalional - Raiffeisen Bank Intemational AG

Page 1

17 of 30



APPENDIX 19

ven
s

sa2n

con

05°Q¥6°5E3 HONVIVE DNISOTD
~£8'8L CQOTHAL INIMUND TYIOL
05°0¥6'SES BONYIVE DNISOTD IMNOO3Y
-18°8L QOI¥A4 INSYHAD TYIOL
~L8°8L q2d WM HEVD IVIONIMEVE »30T LDST TC/LD/ST & 8ERLEL 930 AL
LE'ELO79EY ZONVIVE DNINZJO INNCOJY
LHNOWY ALTINYOD HATTIINS SDNFUAIFH HINOW 31¥q ¥3d ¥EERAN 02 DuS

/HOYLA1BDSIG Qoc¥d Nl HOLVE
19301 Ui 204 WNOWE ~ LIN

£ /S18T Qor¥ad ST-100 TE ONIANG QOIH3d 3HL 304
SONYIVE TYIRL TIVIE0 JOT¥A4 lN3Wand 1/3
JIHBURNIEYA HOMNOSEY DIW 020

11/80/5102 :932Q uny LSTRYI60 a0Y] uny
z abeg

ot

YELL 6Z¥S (LOO¥ IRNODOV XNNVHE QYD I8y ¥9 01
oas aAp 3DI0ARI  UHRWON B4Y ALIINZ
a@INLT

A3L ‘Pl BI[E T /600°L° sugpsioa 1xoday
L¥S86E ¥ BOC st/ 152-87D

18 of 30



APPENDIX 19

EXHIBIT 3

19 of 30



APPENDIX 19

87799v'895°88 00" 00" 00" 00" 00" 00" 00" [N
€5 £6L 166 S 00°000'E6270T-  92°96 8t 591 00" €5°600°¢ 19°615°S SV 0L9709F-  TH'9LL
05°182°656°TL~ 00" 00" 00" 28206 'STL 9t~ 00 00" 00" 00"
00" 00" 00" 00" s8'5LL T LE 668 8v°908°T 60°506C- 00"
827 €8¢ 2¢ 82'18€ ' L2T- €5°660" 0 92 C1B°BZT 6L SHT’SS- £8°855°LT £6°L5b'6S L2 TLE0E- 802V PT
BE°958°2€5'9 26 pbE 89°L01 05°€€z2'0T 60°1bS 82°09€°€ T6°9€8°S SE60L T~ TE'606°0%
21°500°6 00" 00" 00019 av° 65T 26 2st 00" £6° 502" T 00"
00" L8°LE6 BIT- LE6E8EL 05°955°2§ 98°96L° 4T v 0€9 09 ¥TI'LT VL BII 6D+ Ly 961 9z
8€°098°€ST Sy TrLigE- £8°80% 7L 6% 9z ¥S1S2S LT b B9z b ov 08 L5°656'0¢1 zE LTS
sLUs0z'€€2’e 9L LOL LEY S0°650°¢- 6878256 ST 11z LETBOT 9 980°01 vL9LL’s 00°821°T
TL 6617052 00" 00" 00" 00" 06" 00 00" 00"
08°L0T 509 00" 00" v8 BLY L 00" $2°699°5 00" 00" 00"
zer99t 00" 00" 00" 00° 00 00" 00" 00"
L €60°502 00" 00" SLUSSLUL SL°€E 00°899°Z 00" o€y 00"
087 97€ € 00" 00" 00" 00" 00" 00" 00" 00"
85 b6¢ 1T 00" 00" 00" 00" 00" 00" 00" 00"
89°8SS BL'SIT 68 630°€Z- 00" 00" 00" 00" 00" £8°T9L 02 00"
00°000°TEL € 00" 00" 00" 00" 00" 00" 00" 00"
617 €16°200°T 00" 00" 00" 00" 00" 00" 00" 00"
L6°109°109 00" 00" 00" 00" 00" 00 00" 00"
00°519 00" 00" 00" 00°ST9 00" a0” 00" 00"
L0906 'Z6 00" 00" 00" 00°9€S 80 58L°¢€ 07" €2y "y 6076019~ 67 10T
€9°88L7999S- £1°686°299'b 00" 00" 00" 00" 00" 00" 00"
007 56%°0¢C 00" 00" 00" 00" Q0° 00" 00" oo’
5L 0527058 18°LLE7TOT 08'2s¢- 20'90s L0°L3L'2T 80° 120" b1 [SSETASYAS bS 919" X314t
00990’ LIL LT 00" 00" 00" 00" 00" 00" 00" 00"
05'L£9'862°€2-  00° 00" 00" 0Z°T05°L0T 9T~ 00" 00" 0¢” 00"
00°0L9 "L 00" 00" 00" 00" 00" 00" 00" 00"
BLTLOZIISHISS 00" 00" 00" 00" 00" 00" 00 00"
1976L0°90L € 00" 00" 00" 00" Q0" Q0" 00" 00"
08 LLb L~ 00" 00" 00" 00" 00" 00" 00" 00"
8% £55°188'2¢ 00" 00" 00" 0T LbO 62 00 00" PO bBE'T 00"
00" EU'E66'98L°0S~ 00" 00" 00" 00" [N 00°T09'148°b 00"
00" 00° 00’ 00" 00°009'L1T- 00°009'L1T 00" 00°005'T9- 00°005°19
00" 00" 00" 00° 00°SZT €28~ 00°SZT'€Z8  007°000°991 T~ 00°000°TS 007000521
00" 00°L9S'HET'LS 00" 00" 00°%86°TL9°LE- 00" 00" L5 00"
00" S8°0LT'80T 61T~ 00" 00" £9°55€°€28° 1 00" 00" 09°p56°8€8°T- 00"
00" 00" 00" 00" 00" 00" 60°9b2°16- 607 9¥2'T6 00"
267206 v19 00" 00" 00" 00" 00" 00" 62°0%1'0SE- 00"
L1'9€0°99 00" 00" 00°00s'T 00 00" 00" 00°000'ST- 00"
817 #95°01 6v°986 80°968°L0T-  80°968°L0T  00° 00" 00" 00" 1€°2Th-
00°6L6"9- ¥9°S€5 486~ bbILEL'BST  00°SZT'LEY-  6LTLE9'€TI- LI €0S 9T L1865 '6€ 9€102L ZhL 01" 2L9° 8L
L6 1127522 £6°580°€8 SY'SYZ'Ib-  T6'SEB'T8T- B 0S6°0€- 01°2BB'C1Z  S6°EIS'T 9€°996'61- 99°260°bT-
L2°T2S 298 00" 00" 00" 00" 00" 00" 00" 00"
00" 00" 00" 00" 00" 95 zET 2~ 9071502 00 05 Tel
86°6C1 6CL 00" 00" 00° 00" 90" 00" §T06Z'T 00"
007 98b ETY 69 00°98F°€IP'69 00" 00" 00" 00" 00" 00"
00 00" 00" 007002 ¢~ 00°00Z°L 00° 0567 €+ 00" 61627~ 00°006'¢
£5°625 805~ 05 L6- ¥s* 00" 80" €€6°2 00" £0°5p- 00"
LS 0€L 0E 1L BO8'S 00°812°1 1L bZ0' Y 051" b 00°192°2- 857695 b~ $5°€00°02-
SbrGEL- zs zit 9b°598°0L [T E TN €0° 50622 0FL06'20T- 05" 0Lt L0°§9t-
92" €ET LEY 927 €T L6 00° 00" 00" 00" LR 00" 00"
00" 99" vey TL8- €L°906°TTT 1S TEL'COT  §9°bLI’ZIT L6°189'L91  D0E'668'SZL 00" 00"
$E79557LEO'T 00" 00° 00° 00" 00" 06" 00" 00"
85 8E¢- 00" 00° 00" 00" 00" 00 00" 00"
09'819°'922'51 SETSST'PI9’ET  1v'8B0'SEHL'T §2°9(S' 429 10" 182°29T P8 926991 99°688 €5 98'90Z°€LT- §0°255°2D-
00" ST°§20°9- 9L°56b b T6°9L8°TE- S0 PTE'6Eb-  TO'956°655-  12°1827°0b9- B6°6LT€Z9'T SLTTT6'9
00" 0£'948'895'TT- 00" 00" 00" 00" 00" 00" 00°
697056 bTL T 9L70ST/ST- 0T 08b'0TE  ¥S°€96°8¥(- €4 ESB'EQb Pp TZE0Zb- S0 €80°TSZ-  bS Z85'THB S6°8b9'ETS-
68°65€'059- 98 £E0'OLY 957 05b'S6 82°602'23T-  (1°S61'L66 8LICZS'LEB- (S 9(L7PST-  O0€ fLB'2HY SLTT0S‘EL-
£6°€6L°629°C e €RT ESh- B6'0L6'06b-  BE'SSE'T66’T- LT EST'6HL L~ LO'BEB'TZH'L $9°679°202 S8°SS6'€ET T~ 2L°920'vEY
T2 868°1€8 00" 00" 00° 00" 00° 00" 00" 00"
LET96€7p99° T 00" 00" 00" 00" 00" 00" 00" 00"
L1719L°868°02 00" 00" 00" 00" 00" a0” 00" 00"
18799 Leo8g- 00 £9°9¢ 29 Lh- 1808 00 00" 00"
10°862°20% 6L°TBE'9Zb Y- 92'00b°188'C €9°6TL'9V6  BS°LO0'SEZ'L- 66°921'00%  Le BL- oL 8gy 61765
50°9b9 Q€ 00" 9€°LLT "k 00" sz'e9- 00" 05" 00" TLT'0T- 00°00S
€6°99¢ 119 65508628 BY 6OV LTL"b- bE'SHI'BET'S TV HOZ'LES'C- $1°295°96L  16°698'2SS S 688°9936- £€9°zEL 219
81750116 16709~ SETLs- TLILLOC06 £L'650°06~ 1085~ 0973 1 61 b~
9762 €17 €5~ 00" 00" 69" bS- b9 pS- 00" 00" 00"
z2oSLL'y 15 %L 00" SLUTST- 0z TL- 0% b9~ 00" 00" 00"
787 9% ¥b 0§~ 00" 00" 00T oL Lp- oL'ew- 00" 00" 00"
2b 0z 2o 0z~ 00" 00" 00" 00" 00 14851701~ TLUBES T
00" L6 9€°282° b~ 00" 00" 00" 00 00" 00"
SS°8SL°20T 6L7 BT LST 09°682°L0E+  §97CLLI6LT  0Z°90L'bL §€°ZL5°€25-  OVTRZLILEY  ZUTEER'E 95 LED FhE-

ZTI8T0T IY ZTSTOZ TTSTOZ 0TSTOZ 60ST0Z 8051702 L0ST02 808102 S0ST0Z
“1¥E ONISOTD

T 1 3ovd

LY 6E0T

NEOYHET A€ NOY
TERIL NOW L1/1€/80
DTTSANIYE *AWYN Liy0dEA

fELYA NN

00"
61°29E BT
00"
60°5L6°2
6L7TY6' 02
62°$L5°891
00"

LT TLYET
e IpeT
TL-892

05°£59'ST

00°005'0LL

PETOBE LI
80 ThL'BB-

66°6E1'261
fLULTT L
8L71SZ'SLY-

LLTTET'009
00159~

9€ 09970661~
£27€s-

zZe°509°22

POSTOZ

00
SL 8SH 60T
00"

29 9pT LE-
65799816~
60 1€ 651~
00

L1799 9C-
€6°€99°LE-
€6 8ES5 "L

00" %01 62€-
007829 €06
00"
007000911
00"
007915 LT T

167888 v0L-
00"

00"

81°¥€6 612
00"

00"
o

c.
6L°2T9"L1-
68'9£0'¢
00"

00"

00"
0€°LLZ Ebp L
€€°209°L9
00"

98'¢69 95¢E -
98 6Tk PIZ 1~
SLOBIDTEL
00"

05 1y’ 108°2
€Lt

8£°2G-
€859~

00"
29799881

€0S10T

00"

€9°

00"
00"
6L
L
00"
St
vg"
z8
00

06
80"

s€°
09"

st
vz

2L

9z”

[ATR4E
ST9° 11
9tE 9k

vLs'y
Lz0'k
5589

L't

005’501

T£05°S

806511
b6E SL-

TLy’s

ZTL 6087 T
€9

LET'66T -
86L 5L L

TSTOYIR T

8LEBLT'S-

s

682°

TseU

€907 ¢~

(11281 ]

05102

75856007

L 10€'22
00°00$'€

2505V TL-
657666 LL

DISR4 78]
L0545 T

9¢ £2L6L9-
Yb LOG 86T~
€6°100°L06

5L°3S0°955 "
£5°009°p28 1"

167152~
6% 600 ¥
€S 686 'St
893 861~

PT696°€
00"
tergoL el

TOSTOT

5C°
L
89
00"
00
we
L8
00"
00
w©
8s
153

99V 895’86
8657611 9%
L8 €T 52"

Lz 8Ls’s
YRS

£18°599"1
BOE8PT
£SE'E8S

007 0UL' LEL'E
6171672001
L6°T09°109
00"

6L°291°08
05°€08°£00°T-
00" €56 0¢
LIL9070bs
00 kY07 LIL LT
02 9€T 161 L~
00 0cy e

be L0z TSE'SS
19°6L0°30L €
68 LLE L

v 5T 0BT T
£1°020°618"9%
00"

00"
00°€88°225° T
28°592°18¢°021
LS 10€ 22
TZEPS 996
L1880 03

00"
20°8(6°280'(
£L V6L ST
LTTETS Lop
00"

BT DHZT T6H
20"

oo

¥9T 9tz its-
ZLoT016Y
L2°0927 9
00"

00"
61°956LE0" 1
85°8C¢-
£9°892° 161" 1
B0 0LZ00C
LISEIT AT TR &
59°€69°567°¢
507100 BPT L
51766570006
TZ 868 TER
LET98E vee L
LU T9L"REG 02
00

sa 2pe et
£0°09L°0%

€T PTSTTLLY
16785916

597 b52
£9°26Y '
08702
09°'8SZ'L

&L LLT' b

LL 06585
ZIpt0C v

‘I¥E DNISOTD

SWELISAS ONI¥IHLYO 7 SBNITIdIE
AINBWALODE ALITIOVS / AYILIVE
INIWIOTIATD - LNIHEIVAWI

(¥d] NOISNIASAS ANY NOTLYWY1DZYS

(43%) NOISNIESNS ONV NOLLYWY1D3¥
S1S0D FTEIONYINI ALITIOVA

S1500 ITEIONVLNI 3NII3did

$150D NOISNEISNS T13M

SISOD LNAUNOANVEY

SLS0D SUTAONUOM

SLS0D NOILITAWOIZTY

S1S00 NOIL3TdWOD

(AINO OLDOW) 373 WOUd S1SOD ONITIIN¥0
S1S00 ONITTINT 3T8IONYINI

{ATNO DID0¥) @72 WO¥J ONITIIT¥C Wi3dd
S1S0D ONITTI¥G KNYNIWITIEL

YEHY A8 SLS0D 3TSIONVINI ONINIGG
SNOILISINDDY 3IGIONYINT

S1S0D 3ITGIONVINI ONINREO

34¥ ON - ASNIXE O ¥ ©

L1NZWA0TAAIA - TYOISAHACED 7 TYIIO0T03D
33¢ ON - SISOD GNYT JSIW

SONYT ONIDNACYA NON 333 - SNOILISOdSIa
QT - SNOILISOdSIG

33V ON - STYINZY 35V3T

GNYT DNIDNQO¥E - SNOILISINDOY

393 - ISNIENY INIWYIVAWI

ONITIIHG AYKIWITZYA 233

$I7EVE0¥S 273

ONYT 353 - INIWYIVINWI

S1S0D ONITII¥G 333

393 - SISYHOUN QNYT

INFAEND - IISSY XYL IWOONT JuALNL
13S$Y ONTOA3H 022 1TvaEN

INEWND - INGWIOVNW NST¥ QHZITYIYNG
2YS 804 QT SLESSY - LuAWHIVWD
ROLIN - VS ¥0s QT3H SL3SSY
SLNANSSASSY TYNOISIAOYE NMOED
1150430 NMOAD

SISVHOUNA NO L1S0430

ISNIASNS - 3ITAVAVR SINOODIY
SUNLIANIIXT QIVETHS

KHOLNSANT WYFHLSOIN 40O

HSAAYM ONY d¥ JdW - ODYBLNI

ADYANZ DdW ONY d¥ DdW - ODNZLNI

AL IYIALSOANT D4W WO¥d Y

SLE30 aVE A0d IDNYMO'ITY

ANV - 3TEYALIOTY SLNOOIDY
S7EYALIEDEY IWOINT ALTYACY

¥ 3 9 - FTIYAIEIZY SINAOIDIY

AINUTId dMd ONY ¥ DdW - QJUILNI
(MNVINOW) AOHANT J3W - ODYILNI
NOILISINODY DdW - ODWILNI

dd SdW QNV ¥ 24N - ODNILNI

¥AHLO - BTIEYALADIY SLNNODIY
QELYAZJO-NON - SZINYATY ONILTHIAO
B¥NLNAA INIOL - FTSYATIOIA SLNAOIOY
SNNEATY - F19YATIDIY SLNIODOY
IYANDOY - FTEYAIZOAY SLINNODOY
LNIWLSIAN] C0OMQEY

TOMI {VNYINOW) AO¥INT NIM NI INSWILSIANI
(ADNYNIZ) ddD NI LNIWISAANI

X/4 QIZITYIUNA N8 OUNE ddDSW

bEuL 6THS TLOOH LNACODY MNVE GYO 1d¥
T9Z9PTL 030804 INNODOIV INVE SN duS
2SPYELS 090804 LNACOSY MNVE NYIAYNYD dud
LEEL-LTPS-TLOO QYD 18Y Dd3
1082-€221-009 QSN 31Sd3 D4D
20RZ-TZTT 009 QYD 3LS¥E DD
0082-£TZ1-009 %03 ILSUA 24D

LN0DDY NOIS¥TANOD $SN

BIZHPELH LINAODDY $SO DdD

8TSEHCSH INACOIY HHVE NYIGUNYD IdD

ogot
9101
stot
otol

htelel 4

ONILYHESO *ADNIWAND
1E/21/510¢ 40 s¥

JIHSYENLYEYd SADANOSAY 6850

- 030

FONWIVE TVIAL HINOW IJ14MW



APPENDIX 19

$6° L6 16
00°000°05L° T~
9E°658°SLT €~
00"

£0°00€ 882
587(v9e
9L12€2°668 "€~
Py 618°67¢
697 9€2'522 €~
£9°€28'8LE

T8 LTE S2L b
16°5€27 104" T
ST SEE'6ET LE~
0L LOL’PET

¥Z 6LT0SH T
28'98€°LBE V6
05°2€1°900 LT
£L791B'CCT SH-
6F P66 2TL 1~
2L 9CoELT 0E
00°192’5¢-

96" €18’ p9L LEE-
20°009'0tZ'2-
007000058 €~
VZ'TT90€b bST
00
00°92T"60L T~
00"
SLUE6LEVL-
£5°5CTS9T TE
00"

19°T9L2C6 vET-
66°898°108
697 LEL 0T T
00"

00"

00"

€L zee’ Ly
69°069°580°8T -
00 11692~
00"

v9 1L0’8E6 80T~
62°295'€56° 12~
8EZ{€'8Y3 b~
00"

9L bSH LT9 b=
bZTSTEL0Z T~
657166568~
01508887 I~
22 Tb6 bTb-
65" 982" €2~
£6°665°Ch-
187989552~

21 €69°L62-
19°LE9°505-

ZT 56’ 9Lb "S-
LT S¥b'666 b6~
90°£20'5L9" ¢~
00°Z8L°00S
10" -
657991700

01" 50508

00" P8
0S°0bT002
§b'559°29
01°SZB'08t
LLE£5072ST
25°6L6

vETZLE TSR

SB OVE'FE9 QL
PEITER T
97521

95 5L1°§20° 1S
0¥ 0€6'gby TT
957 10€°2T-

ZIST0C IV
“1Ivg ONISOID

LY 6€°0T

1E°266°2- 96" TrL - €27LTe 5
007000 ‘SPT- 00°000SbL-  00°000’'SHT-
$S°619'6b2- 05°918°652-  69°TLE’'beZ-
00" 00" 00°
00 00" 00
00" 00" 90"
ZTE ZSH 18T TP LOb'SCE-  SL 896052~
86" 1 L $6°689°61-
9T SkT’ 1Ly TU €999 ST°266° 962
TE8CS (L 6€° 185 02 657626 bT
LhiEE6 TTT- 00°9€£°Z0C- €2 BLL'BOT-
LO6bb’LE 6L°12€'98 28°8LT°60T
L 9%E°0S8 T~  TO'SLRTEY'T- 29°699°691'2-
8v° 716 g 80" 0T1L L0°026°LT
S6°90b ZTT- TE P KPS §b 998 TST-
00° 00" 00"
00" 00’ 00"
00" 00" 06
00 00" 00
00 00" 00
00" 00" 00"
a0 00" 00"
00" 00" 00"
00°000°058'¢- 00" 00
00" 00" 00
00" 00" 00"
00'921°60L°8T- 00" 00"
00°009'965'2 00" 0c
56°5€0" Y S8°SE0 b $8°SE0°E -
00" 00" 00"
8L P09 CI6 LT 00 00"
187 €55’ 981 L8 TEB'LE.  L8'TE@'TE-
2Z ¥ €31 00 00"
00" 00" 00"
00° 00" 00"
00°006'8S52E  00°000°F 00°000°0€5 ‘4~
oL #9Z'Z61 00" 00"
00" 00" 00"
00" 00" 00"
20°SLB 0k ST L0z'es. L2 Lge'es
9L SEL6ZE 00" 00"
00" 00’ 00°
€TTL9L1S9°LT- 9LTH9S'KOC €2 Lb0O'L2d
L6°TT6'651- LE°962721-  18°901'9682°2
00" 00" 00"
10°528°592- 55 V866261~ 28 6EL 65071~
§9°226LLE- 007068 06°096
207629212~ 297045 TI1- 9L STO"bI-
§6°LEL 02 $8°L€2'2€2- b9 p19'T9§
92'26%'6¥2- 8L LL9'6L- 069°5L5'Le
TC°800°2- 00 00"
T 620 - 00 00
99766812~ 00 00
b6 €79’ 92- 00" 00"
65°269°2k- 00" 00
a0 00" 60"
€9°064°505'T- 00" 00
00" 00" 00
00" 00" 00
00" 00" 00
00" 00 00
00" 00" 00"
00 00" 00"
[N 00" 00
00" 00" 00
00 00" 00°
00" 00" 00"
00" 00" 00
00” 00" 00
00" 00" 00
00" 00" 00
00" 00" 00"
LLTBLL BL- 00° a0
00" 00" 00”
00" 00" 00"
TISTOT 1Ts8tT02 018102
z $30vd
NIADYAFT A NNY
TAWIL NOY O LU/TE/80 ALVA NNA
0TZSANEY :EAWYN L¥O4AY

TvopLTET- 067268y I b96' 1T 15°82€°2Z €5°06v'8-
00°000°SPT-  00°000°SHT-  00°000°SHT-  00°000'SHT- 00 000’SPL-
67 850°TSZ~  1E€°€0b’ZSE- €U €9E'2ST- ¢S (LEZ'L9T- 50° €07 1l
00°SZL’0bO'T  00°058'6LE’T- 00°SLH’8TE'T 00°0ST'L6T 00005 58T~
00° 001’691 00°002°6TT 00" 00° 00"

se°L 007 0p9’z 00" 00° 00"
£5'95S°0LE~  11°S80°852- €5 TE¢'S6T- 1T Z6L'bZT-  Z1'639°90€-
29U LTH LL Sb-98E’8- TE° 99’52 ST Lg0’sw 00 [26°8%
©9°S96'6Zb-  ZS'6FB'TOP-  GE LOC6LZ-  bO'66Z'0BL- 66 ¥Ip'61S-
£5°999°LY o£6z1°2e »07LEQ TE 16°0£9°05 b8 552" 91
60°EB9'6SE-  ZE'668'€92- L9'TPI'09b- 9T SE6°SLL- B9 88T 8HL-
01960 "9€T L979€L°8BT  90°9TZ621  LL (I8'8bT 8D BP0 6DT
8E ZSY'b63°Z- LE'ECE'OSE'C- 087128980 &~ 28 LST'0Ch S~ 07 929°266°2-
99" 6127 TT 28728081 L67ZvT LE b2 215 10T 097185 LL
Y8 9LP'bZZ- B SBY'PFE- B HST'SHE-  (0'SOT'SLZ- 98 ChI’bSe-
28'98€'LBE 6 00" 00 00" 00"

0b" 88T 669°9T 00" 00" 00°008°LZ 00"

00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

00" 00" 00 00" 00"

00" 00" 00" 00" 00"

00° 00" 00" 00° 005 /0LS [LE 00°

00" 00° 00" 00° 00"

00" 00" 00" 00" 00

00" 00" 00" 00° 00"

60" 00°05L°92€  00°00T‘ObT-  00°059°98T- 00"

00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

$8°SE0' §8°S£0°F $6°5€0" Y $8°5T0°p S8°SE0E
00" 00" 00 00" 00"
01'92z’Z8Z’2Z- 00°'08T°8T~  00°0BU’BTI-  SZ2'¥98°805'T 29 LOL'SI-
SE'BBT'SE0’EL- 99°0P0 L6~ L9°0%0° L6 BL'5Z8B'S6S"9  YT'€LBLE~
29 6o 26T 00" 00" 0° 96T LB 00"

00" 00" 00" 00" 00"

00" 00°SLE’'2T 00'SLEZL- 00" 00"
007000'¥ES L 007000 b~ 0070002 007005 §H5ILEX 00"

0L ¥9E'26T~ 00" 00° 00’ 00"

00" 00" €5°565°TT~ 00" 00"

00" 00°00Z2°0609- 00° 00° 00"

v8° 991795+ 80°€52'S2 1876682 95°509°L 89°2€9"LE-
SC"BOB'SL- 0b-TE6'CST- 00" 00" 00"

00" 00" LT 00" 00"
61°229°€50°T- S5°9LY'6€-  LL TILY'LBS- 167999°L9 Zp Sy IST-
69°1£0'99% BSBLE'LLE-  PT'SIC'LT6 10 BSH'O9H'P 1029260 °T-
527 €9 527 €9~ 00" 00" 007 00°00b-
£0°6€5°096- 00°6L1'Z8-  65°6€P'€TE kL 220°66L- 06" $3L 1L
99°168°065 LE"S09'8TZ-  00°226°2L TU ETE YT~ £€8°912"T
£€3°8507§5- §9°'0LE'BT- SL'ZTSY v8T 08°825'952~ 61 16b7Gh-
60°58T'SZ§-  GETLLSTISH-  ZI¥9L 8T 89°£29°L9€ 90°2$9°Z61-
20" 98L’9€E- 50705212 95°9Eb 2L PLTSHT 0L €8°06L°L6
vp 699~ PHI699- 8b°699- Po1699- v 699-
PTERE T €1 Ere - BT ERE T~ ST e 1~ L EpE T
S5 9VEL- 95 9LC L $S' 9L L- §5°9L27L- S§'9LT L~
e te8 s- ZC 1888 1€ 1868~ zEU188’e- Tet88°8-
027912 b1~ 6T BTZ'6T-  0Z'PTZ'BT- 61 4IZ'BI- 0z vTZ bT-
00" 00" 00" 00" 00"

LZTEES LIB T- FITOVTIBST T~ £9°IKT'BSZ T- DO EVO'68E €~ 60°60f 968~
00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

00" 00" 00" 00" 00"

00068 00" 00" 00" 00"

00" 00" 00" 00 00"

00" 00" 00" 00 00"

00" 00" 00" 00" 00"

00" 00" 00" 00 00"

00 00" 00" 00 00

00" [T 00" 00" Q0"

00° 00" 00" 90" 00"

00" 00" 00 00" 00"
89°€LL'EEL CT 0O° 00" 00°LES LYL 9+ 00"
S6°5LT'S 2L°680°5- TS ZLL'8E-  L1°$0Z'LB- 1272589
00" 00" 00" 00 00"

605102 BOSTOT LOSTOZ 905102 40ST0T

Lo

00"
08"
00"

00
85"

9T

L5°

56"

g

000°651-
[ASSL-TA S
005°0¢¢e -

STT'bOE-
LL1'ee
S9bLIT-
€95 5§

00" 957015

z0°

Le
33

00"

00"

88"
00°

19

L8’
o0

00"

vz

00"
00"

Lz
8L

00"

8L

EI
€6
az-
59"

vo*

€
$5°
e
0z
on”

60"
00"

Lsziest
868°5LT"
620°L

BIT 99¢
SO b

L0051
9€s 0T

$81'009+
oze 1t-

258°201
0€9°91s

L6T L6
LT9' T
zzL st
€25°08L-
0Tz et
§99-
£PE T
sLzieL-
188°8-
(43230

607968

POSTIOZ

-

99°€2L BT~
00°000°ST-
Thiezoe9e-
00°000’9Ti-
oo

00
Terzeerece-
(e I8 6y
§0° 958519~
0L TLE S
L0°255°586 -
897919991
8T 6pT'99T (-
L2676 BT
AT IS
00"

00 50T'62¢
00"

€o'eIL 198
PETOYLTBIL L
oy stz'gse
00

7 0b9'L1E
T1°¢SL vIB-
00"

€6 1L 625
90°€€6°9
18°9€E7LBT
50 961 bIC-
B0 8BS TVY-
PETE99-

BT €T T
§5°9Le L
€188 8-
61 b1Z pT-

§T 690°LEL T

00 EvE'BEY L-
2L 9zy'ot
60

£0S102

6E LIT b
00°000°SPT~
98°2(2'982~
00° 005 0T~
00

00

677 €L 9bE-
ZeT 9ty it

Ly E8ESTE-
89 b8P VE

L6 68T/SSL~
LE 6597651
95790191 "€~
98 LLT LY
zrisLoige-

§8°SEQ"

99°LOL ST~
L9°9€8° 10T~

95°163’€01-
00"

00"
9T°0%0°9¢
T0° LS8 L

00
Z6°0LE HET T
19°€22'3
£5° €20 SHI-
6L PIZ ST
267 LT0 26T
567699~

€T EpET-
95 9L L~
ze188'8-
02 pTZ BT~

6T°690 LTT T~

80°500°50-

z0§T0Z

09°455'Th>
00000 SbT~
90°¢ST 192~
00"

187160 106~
9t 9bg bl
5L°528°8E9-
61°LET S2
SU'69L 2ES-
8V 5h9 LT
99°LEL'SEE T
05°800°L
T1°96179€¢€-
00"

58°SE0' P
00"

L9TLOL ST~
L9 9ES TOL

BZT'S0T'pLT-
00"

00"
£L°5L0°86T
LL GBS B20°C

00
¥21299°628'1-
57586 €6
99°9TS 'SET
167L8E°0SL
08'696'92¢
Pb699-

BT EHT T
ss9Lz'L~

1e 188 8-

02 12 b1~
00"

607690 LET T~

§0°205' 19
00°000°$1-

T0ST0T

€L79TR'ELT Sh-
66 b66°ZTL L~

96 fTE'SEE SLE
20°009°0LZ 2~
00"
bZTITT9 0Th bST
00"

00"
00°blL'236°C~
S6°€ZT'L6T-

€5 PET S9T 1C
00°59L°208 LT~
00" PE6 LEL SEL-

00"
69°TEL70ET 2

0z £88°0€-
69°552°589"91-
TU6527bZE

00"

%9 1L0°8€6 80T
SS'BST LLY b~
81 L9T pT9 b1-
o

o

€Er299 Lse-
187996 '0CL-
0S"BET'6L3-
€57 9LE'S9E T~
€Lz 0bz-
e 52 S
62°¢287°92-
£2°827°891-
9E7LIT'T6T:
$T7L90 5T
ZUBSE 9LE S~
65785699608~
20°E€20°5L8 €
0028400
w0 -
6€793T'00

0T b0S'08
00" v

08 00€'661
Sb 55979
01°528°08¢
LLIES0°2ZST
T5'6LE

PC CLB TSE
SB10bT b69'0C-
PETEL T
59721
59°6S0'951°25
SHT9TT LTS IT
957 T0€ "2~

TTIvioz 1v¥
T7IVE ONISOID

AHIAODIY OVIHYANG - TWLISHD
$334 INIWIOWNYW YddITYW
AYZA0O3U QYZHUAAD - ONILYEIEO
724 - LNINIDYNVW NSIX
LNFWIOYNYW NSTH Q32ITVEY ¥IRLO

AINZAZYE ONLESIIOE
- ¥NHAINS - ALTVAOY
UNRATHS - SIS

ABQ NYINDUZTV.

ATNO NYTNOGE'TVD - SAINOIT - ALTVAOY
SCLO0IT - SATYS

ATNG NYINOUZTVD - ALTYACY

- 53TYS

ATNO NYINOUZTYD - ALTVAOY

- SATYS

d43Q - 3ISNIGXE LNIWYIVAR]

392 - ASNAGNZ INESWYIVAWI

SONIN¥YZ G3NIYL3E

SOT3UNS UELNBTHLNOD

SLS02 FGSSI IYVHS - IVLIAYD JUVHS
120 QEIYINKADIIY

TYITSYD FEYAS

NOLAWOD - SNOILABTYLNOD dIHSHINLEVS
SYINLYYE QL NOILLNGI¥LSIO - ddk
SAXVL IWOINI ¥nLad

WIRL ONOT - ALITIEVIT ONIDOUH J4ZITTWENND
Y30 w3l DNOT

WE3L ONOT NOLJWOD/ddW - ANYAWODMBINIT
SLNIWIDNANT 3SVAT 831340 Ua¥¥IIIQ
NOILYOd LNFAUND - DNIDNVNTS WYAL ddw
S4HY ALITIEYIT ONINOISSLIMWOIEC
ALUTIEVIT ONINOISSIWWOIAN
NOILYOITRO INIWIHILIN LISSY
ALITISVIT X¥1 3WOINI 3¥NLOd
ALTTIEYIT ONIOQAR C3ZITVE¥NN
ACIONUNLL W OL dv

‘AL I¥IHISOONI O3W 0L Qv

1N3AAOD -

ADYENI DdW ANV d¥ DdW - ODUHAINI
HSREYM GNY d¥ DX - OD¥ELNT
318ILIATIO0 - 15D

M GNY d¥ Ddw - QOWIINT
NOILISINOOY DdW - QD¥ALNT

dd DdW QGNY d¥ DdW - OU¥EINI

SITLITIEYIT 43IV

$50 ¥0: WIRYAVE SINI0SIY

IYLIAYD / ONILY¥ES0 - 3TEVAVE SLNAODOY
STYLNTY ANY1 - FTEYAVE SLNNODDY
STILTYAOY - FTEVAVE SLNAOSIY

FUOLNAA INIOL - FTEVAVE SINA0SDV

¥ %9 - FTEYAYA SINAOSOV

SFTOIHAA - NOILVIDFUAAC WIDDY
SLNIWIAOUEWT CIOHASYIT J3UAAG WADDY
FUYMLIOS YILADHOD - NOILVISAHAIC WADDY
INING TNOZ YALNAWOD - NOLLVIDBEJEQ WADDY
FUOLXTR 3 RAOLIN¥AL - WSOY

NOTLYZ ILYOWY 3iVINNAIDY

NO123TERA A3197NMADTY

NOILYIDFUAZG Q3LWINWNIIY

0528 ASM ALITIEYIT NOIIVIOLS3Y 2115
SINYI - NOIIWIDAUS3U WiIDY

{84Y ON)} SINGWRAOHdW] JICHISY:

1349 ON) 3MYMLIOY WEINGWGD
FEYMIIOS YRALOAWOL
(B4Y OR) UIN3WGIn0E ¥EINGWOS  128Y
AINZHE 1603 43L0dW0s 078y
(349 ON) BUALKTL ¥ FUNIINEGS 33143C 118%
SAUALKIL 3 HYNLL oty
F5dd WOHI FHIISNVAL VWD 666
va - X3dvD  078¢
LIs/sns) - X34¥D  DIBE
1355V 509¢
STAYHEANG ACSSIYAWOI /ANNOHYK 085
$1S0D NOILIS0451G 055¢
120
ONILYY4dC *AINZHEND

T€/27/5702 30 SY

dIHSYANLAYG SEJUNOSIY 6860
ADNWTIVE TYIEL HINOW

090

ILIOH



APPENDIX 19

00"

ST LE8 €L
95°ZLC 89T

Y2 QLT6bE' 9
Lo ZLLEEs 't
bLIZBLILEE L
£1°070°618° 9%
19°089°22

€L 001556
LET9CS'BST T
§2°€10'e

b9 LLU 9T

b3 esE LB
9L76L8 7901

9 0L570LT
8BS 9BV ZEO BT
98 b5b 8L
110671

L1 Er0"9ST
POTSLE LLET
9L SIE BZb L
80°7(0°0Z9"¢
0t 58518

ZIST0T 1V
TIYE ONISOTO

LhT6E 01

00"

00"

¥bEES'6
98°2SL €8
L6060 EEZ
£1°606'9€6°1
€1°€66'98L'05
00"

69°06L°505'T
L5421

£U s T

Ly 279’611
LL7005'201T
88'529'222
TL66€7 18-
00"

2TST0C

00" 00
T L¥L Y 6% 561 b2
€' €666 96°16L'€

8€°95€°065 ZT¥°589°2bL
€1°966°082 BE TSZT 6L
63°VSE'6BL'T TO'IZL BED'T

00" 00"
00" 00"
LgTE8 TE L8 TE8’TE
12°€50°TL- 00"
00" 00"
00" 00
00" 00"
00" 00"
0g° 00"
00" 00"
S2'SLE'6 §8°809'0T
00" 00
PETVSLgE 0L70LE's-
£9°600°12 197590 0¢

28°€8E'LTY 2b°265°L25
L§°020'2¢T 9LT6LL TIT

00" [N
TI8TO0Z 0TST0Z

€ TEovd
zmummmqnymz.qm

FAWIL NO¥  LT/T1€/80 ALY NOY¥
0ZZSANZY IWYN L¥OJRY

00"

ze'9

00"

06 TLE 6LY
8S'¥IT b2
68°6€Z'Z6%'2
00"

00"

EL75b6 bET-
oo

by 699
PTCRC T
55°9p€’L
TETse’s

0z ¥z’ 5T
LZTEES LIb T
2T 9Ty ET
00"

b9 196’2
SLUTHET 6L
6L°0L2°5b8
€9°885 bYT
00"

605102

00"

fE'2T

b1°05L
59°619°¢pp
06°998'z8¢E
P1°92T°95b ¢
00"

6o
9970227811
00"

v5'699
(33541381

95 9LZ L
2e7188°8

6T 612 1
097961852 "L
2T 51928
00"

16°L85°2
5076968
POUTER BYT T
20°L09" b6
00"

8058102

00°

00"

647806 61

0T bSL 6Zh
2987595182
0f°LEG’8ES"Z
00"

00"
L9'022'S1T
00°009°2¢
vy 699

BT EHETT
§S°9Lz L
tettge’e
0T PIT 0T
€9'9b17852 "1
9081 01
00"
SE°865°b(-
6L Loy Est
Te 192 188
ST S6E 2L
00"

L0ST0T

00

zS pLL T2

8BS bIL’8YL-
12°996°49¢
967 2T b6E
S0°06L°55L°T
90°109°TL8 5~
TL'8sT'0T
657968 bLT
00709k ¥y6-
bh 699

ST EvE’t
9579024

2t rge’e

ST Iz b1
00° €50 69 ¢
b6 (rz' et
00"
LU8b6°TT

ST €2e 6y

1L 616°890
197 bT6 91T
00"

908102

00"

0Z°0Tb T
867 €50 9T
§0°998°28b
9b°T09’50€
£8°858'215'¢€
00"

110825 T~
€6'085°¢s

€T L66°CT
00°

527 €2l’s
057 95b'SEL
7L 661500
§976627481
00"

508102

00"

TS L96'8

6 BSL 0T~
19°9L0°189
9L Istese
TT°0L5°0T6 €
0O

(24N TA 244

8% bbZ'LIL
00°561°0S~

167060 0T
oo
£8°0SE 1~
Y1 E6L'6CT
£8'688°€S9
10 EvE
0L°ST6°08

yosT0Z

00"

L1143

bS° 901 58T
£2° 101199
09°920'88Z
5L°500'895" €
00°8Z9°¢€06
0r 6L6°9-
€0 PEZILTT
§5°9F0°09 -
b5 699
PIERE T
s5°9L2'e
17188 ‘e
6T°v1Z'pT
6L7690°LET T
99756598
00"

86 0b8
S§°TLZ bt
87616689
[SERETRE AR
00"

£€0ST02Z

00"

06 ¢8C
827059621
147945689
$6°00S°192
bS 2867567 T
00
£5°91T1 ¢
€L BPT LIT
00"

vb 695
ETEbE’ T
95 5L L
Zeo 188’8
02 412" b1
6E7890°LET T
$2° 8856
60"

b1 1898
127 bpT ey
69°192'409
0T 63L°051
60 oLS

Z0s107

00"

piLtz'e
167295'5
02°€0S " bsL
95 €2V f0Y
6T°TE0BEL’E
00

8¢ LEE T
VEpREI LT
00"

bb 699

[N 12381
SST9Le L

£ ees

0T ¥z e

AT 690°LEL'T

§18T°Lh
L8 55T ke
LT SREOLT
00"

105102

TTPTIOZ I¥
“I¥E ONISOTO

34¥ - SASNFIXI FTOHNKOQ

34¥ - S3ISNIAXD TIVAANS

SALLITIOVL 3 SINVId - SASNIIX3 ONILYYELG
(¥2] QINOANYEY NV K¥Q 7 NI IAHS - X340
STTEM - SISNIAXG ONILYNIO

XYl 3dNLNS

SSOT/(NIVD) ZONYHOX3 NOIZYO4 QIZITVIuUNn
ASN3AXY NOILVEOLSTY F1TS / NOILIUIDY
S1ASSY daXId TYSOSSIA SSOT/NIVD
3TIIHIA - NOLLYIDFAIEq

SINSWIAOUIWT ATOHESYET-NOILVIOZAIC
YYMLIOS UFLAGWOI - NOTLVIDEISIC
FUYHOUYH d3UNAWOD - NOILY ID3Ud3q
SIUNIXIS/IUOLINYOL 3D1440-NOILYIDTHII
3SNIIXE NCILITAIA

3SNIINI LNBWIUTLFY L3SSY

ISNZAXE 1830 Qe

ISN3AXY LSTUDLNG

ADUTONHDIL NOTLWWHOSNI Y99

SLS0D TINNOSEEE 1DIUIQ Wi

SASNIANT BATLVULE INIWAY

S1S0D MAIAZH D1D3LMALS

22 of 30

ONLLYHEEE0 ‘ADNRAUND

1€/21/5102 4
dIHSHANLAYL SEOUNOSIY 6860 -

O §VY
090

JONIVE TYINL HLNOW IL710W



APPENDIX 19

EXHIBIT 4

23 of 30



APPENDIX 19

00 00" 00" 00 TLETEL HOLVYE TYIOLx
00 [l 50°8S S0°SS 000000 906102 905T0C I8Y SEONVHD EDIAY3S/NNYE €L8 0Zz8 0%0
00 00" S0°5%- $0°65- 000000 905102 30670z I18Y PELL BTPS TLOOH INNOJOV MNWE (¥ I8y ¥901 020
00’ 00 S0°SS S0°SS 000000 905702 905102 19y SEDYYHD ADIAYES/NNYE €.8 0zZzg 05¢
00" 00 S0°56~ 50755~ 000000 9508102 9058702 Iy TEEZ-L20S- 1400 QYD Id¥ DdD 10T 090
A3T3uend A3tjuend junowy 3unoury POTi8d poTIsd pesn I0Q S0USIBISY BWRN ON JEND AV A3TTY0oRg uor3dTaDssd 4S8 3°90¥ 0D

38N ssoxn 38N 88015 poxg 300y / ®otoaur 10 ddng
90570 T€¥ 'NOILETYDSZA HOLvE
AP EDANOS
‘RE QALYA4Q LSV AZHONYH HWUYS A€ JEIAO¥AdY AJUOONYA NFUOVT XS JILWIYD 906102 *QOIMAd ¥VANITIVD
S3X Q31504 ST/90/ST0Z :J3A0¥AIY T0/90/5107 FQBLYEND TLETEL #HOLYE
1 +dovd ONILY¥IA0 :ADNAHAND

PT°9C 2T *EWIL NO¥ L1/80/60 :dLvd NOY

OZUTIONTY :HWYN 1d0dFH

dIHS¥3NLEYd EDANOSIY DdW 090 0D
HOLYE ¥ dsmodd

24 of 30



APPENDIX 19

EXHIBIT 5

25 of 30



APPENDIX 19

00" 00" 00" 00"

00" 00" Z8 99%S- T8 9¥5- 000000 905102

00° 00" 78°9pS 287995 000000 90s102Z

00" 00" L8t 7,781 905T0C 906102

00" 00" 2L°81- L8t~ 000000 905102

A37T3Uend £373URNY Junowy junouy poTIsd Potasd pesn Iod

39N

BBOIH 3ISN g802H poxg q00Y

‘A8 QIIVAdN ISV
SEX *QdIsod

T $3ovd
P2TSZTZT GEWIL NNY  LT/80/60 :HIYA NN
OZTIONIY *HEWYN Ly0d=y

(¥) ONIMNYE ¥90T_90ST
(Y) ONIANYE $90T_90ST
(¥) ONINNYE b90T_90ST
(¥) ONINNYE $90T 905T

LESTEL HOLYE TYIOL«

ANNANZY ISTEFINI €68  02Z8 090

PELL 6ZFS TLOO# INNODDY MNVE QYD Idy 30T 090

200086600 JLYHO4B0D 58 0128 090
YELL 62VS TLOOH INAODOW MNWHE AQ¥D I€Y V90T 090

®DuUBI3FOY SWEN ON 3I8ND
/ ®DTOoAUI zo0 ddng

AZHONYH HYAYS ‘A8 QIAOUIAY
80/L0/ST0Z :QIAONIAY

qav¥ A3TTTORg

uot3dTIOEEQ 4S8 3IOOY 0D

ONINNYE p90T 90ST 'NOIIATUISAQ HOLvY

AL EDUN0S
ATTIANY NATOVL :X€ JFLVEAD 908107 'dOT¥E AYANITYD
T0/90/5107 :QBIVEYD LESTEL #HHDLYE

ONILVHELO *AONIMNND

dIHSYEANLYYE FOUNOSHY DAW 090 ‘0T
HDIVE Y #Smoud

26 of 30



APPENDIX 19

EXHIBIT 6

27 of 30



APPENDIX 19

00"

00 006 '0LS"LE-
09°§5L'9T6'¥2
0v pyL'ES9’TT
SE"bE

SE°vE-

LS pOT-

L5 p0T

8€°91

8€°91-
09°55L°916°%T
09°S5L‘9T6 be-

A3r3uenyd A3Tauenyd junowy

I8N

88019

38N

TZ'0E€°CT ‘EWIL NOY LT/90/6

00°

00°005°0L5°LE~ 000000
09°$SL'916 %C 000000
0% BPL ESITT . 000000

SEpE
GEbE-
LS FOT-
LS pOT
8€°91
8E°91-

000000
000000
000000
000000
905102
000000

09°55L° 916" bT 000000
09°SSL'9T6 %2~ 000000

20810
205102
90S102
908102
9058102
905102
90510C
90510¢
905102
908107
905102

YANYE
JNYE
JNYE
ANYE
ANYE
JANVE
JNvE
JANvE
JNVE
JINVE
ANVE

L90T-TPO1_90ST
L90T-TPOT_90ST
L90T-TVOT_90ST
L90T-THOT_90ST
L90T-T¥0T_90ST
L90T-T50T_90ST
L90T-TH0T_90ST
L90T-T90T_90ST
L90T-TPOT_90ST
L90T-TVOT_90ST
L90T-T%0T 90ST

vsteL HOLYE TYIOL«

Junowy
88019

potaeg
poxd

potaad pesa 1od
300¥%

‘A€ QALYQAdN LSV
S3X 1d31s0d

T
0

‘Hovd
FELYA NOY

O0ZTIONIY ‘AWUYN LY0ddTY

9oUSIBFOY SWEN ON 3Iend
/ @aoToaur xo ddng

AZHONYH HYYYS ‘A8 QIAOUdEY
80/L0/510C :QANOULAY

TYIONUNId W OL v 0zE9 090
TEEZ-LZYS-TL00 QYD I8¥ DdD THOT 090

TeII4YD FUYHS 5189 090

SIVYYHD ADTANIS/NNVE €48 0229 090

PELL 6755 TL00# LNNODOY MNVE QvD 18¥ ¥90T 090

3ONIAZE ISIYAINI €68 0728 090

TEEZ-LZYS-TL00 QYD I8 DdD THOT 090

200086600 JITY04UOD SR OT1Z8 030
TEEZ-LZVS-TL00 YD IS¥ DdD Y01 080

TULIdYD FUYHS $189 090

TE£Z-LTp5-1L00 QYD I8Y DdD 1501 090

2J3v A3TTT0Rd uot3dracgeq 45 3OOV OD

ONINNVE £90T-TH0T 90ST :NOILJINISEG HOLYE

AL 3DUN0S
2TTIANYS NATOYL A8 Q3LVI™ED 906102 1QOT¥Id AWANZTIVO
10/90/$10Z Q3LYIED TvSTEL #HOLYE

ONILYYHEdO :ADNIMAND

dIHSYEANLIYYd d0YN0sqy JdW 090 0D
HOLYE Y HsSMOo¥d

28 of 30



APPENDIX 19

EXHIBIT 7

29 of 30



APPENDIX 19

0o0” [lo 00" 00" 0GSTEL HOLVE TYLCL+
00" 00" 00" pI0°E 00 %10’ € p0ST0Z 90STO0C TOSOSTONIYYITD TLPT 200086600 ALYEOLE0D  S58 1T1T8 090
00" 00" 00°%¥10'€~- 00 ¥IO'E- 000000 908102 TOS0STONIYYATD TLPT "OLT TYIVLSNANT DdW WOUL Y TebT 090
00" 00 00°000°C 00°000°€ 000000 9058102 TOS0STONIYVATO TLHT TYIDNYNIZ W OL d¥ 0Z€9 080
00" 00" 00°000°T- 00°000°T- 000000 905102 TOY0STONIYYATO TLPT TALT TYIYLISOANI OdW WO¥d dY ILpl 090
0o 00" 00°000°T~- 00°000°T- 000000 905102 TOROSTONIYVATO TLbl TALT TVINLISAANI D3W WOXI ¥Y TLPT 090
00° 00" 00°0S6 '€ 007086 "€ 905102 905102 TOR0STONIYVATO TLPT 200086600 ALYHOdE0D 48 1128 090
00 00" 00°0S6°€ 007056 "¢ §0S102 906102 TO90STONINYATO TLPT zZ000866CD FLYHOJEOD SS8 Tizs 0%0
00 00" 00°0S6't- 00°0S6°¢€- 000000 20810¢ TO90STONIFVATO TLPT TALT IWIMISNANI DdIW WOUd ¥V TLpT 090
00" 00 00°056'€- 00°0S6°€- 000000 905102 TOY0STONINVYATD TLv1T ‘AL TYTALSNANI DdW WOMS ¥y TLpT 090
00" 00" 00°000'Y 00" 000 V- 000000 905102 TO90STONINVATD TLPT TYIDNYNIJ W Ol a¥ QzeEs 090
00" 00" 00°000'Z- 00°000°¢2- 000000 905102 TO90STONTYYETD TLPT “QLT TYINLISOANI DJW WO¥d ¥Y vt 030
00" 00° 00°000°'2- 00°'000°C- 000000 20ST0Z TO90STONINYATD TLPT "ALT TYTEISNANT DdW WOMS ¥Y LT 050
A3tauenyd A3rjuend 3Junowy Junoury potIsd PoTIad pPesn I0d ®DUSIBIBY SWeN ON 3IsnD FIY A3TTTIoRd uot3draossg 4S 300V 0D

I8N 88015 3eN 88018 poxd 300Y% / @oToAur 20 ddng
TO906T ONIAYETO TLPT NOILAIVDS3d HOLVE
AL 1324008
‘A8 QdL¥adn LSl AGHONYH HRAVYS X8 J3A0YAdY ATTIANYS NATIOYL AG JALVYIED 908102 QGOTHEE ¥YANITVYD
S3A :Qd1s0d 80/L0/5S102 QIAOYUAAY T0/90/S10T 3ALYAUD 0SSTEL #HOLYE
1HOYd ONIIVIZIO NTAAOD

SE PT TIT *EWIL NOY LT/80/60 'dLIVQ NO¥

0CTIONIY *EWYN 1¥0dad

dIHSHEANLEYd dDAA0SAY D3W 090 0D
H2IV¥E ¥ 3smo¥d

30 of 30



TAB
20
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SANGRA MOLLER wur

Barristers & Solicitors

1000 Cathedral Place Reply Attention of:
925 West Georgia Street
Vancouver, British Columbia H.S. Sangra
Canada V6C 3L2 Qur File No:
Telephone: (604) 662-8808 6963002
Facsimile: (604)669-8803 Direct Line:
www.sangramoller.com (604) 692-3022
Emaik

hsangra@sangramoller.com

September 21, 2017

VIA EMAIL

Borden Ladner Gervais
Centennial Place, East Tower
1900, 520 — 3™ Ave SW
Calgary, AB, Canada T2P 0R3

Attention: Robyn_Gurofsky

Dear Robyn:

Re:

In the Matter of the Receivership of Lexin Resources Ltd. et al ("Lexin")

Further to our respective letters of September 14 and 15, 2017, while our client has no access to the financial or
other records of Lexin, with respect to the secured debt owed to MFC Energy Finance Inc. ("MFC Energy") we
had understood that all of the relevant supporting agreements had been previously provided to you by Lerners
LLP. However, to the extent the following was not so provided to you, we advise as follows:

1.

Pursuant to a purchase, sale and conveyance agreement between 0989 Resource Partnership ("0989")
and 1059032 B.C. Ltd. ("105") dated December 29, 2015, a copy of which is enclosed herewith, 0989
conveyed certain undeveloped lands to 105 in exchange for common shares of 105. As set forth in your
letter, the common shares of 105 were sold by 0989 to MFC Energy pursuant to a share purchase
agreement between 0989 and MFC Energy dated December 29, 2016 (the "SPA").

Pursuant to a letter agreement between 0989, 1049597 B.C. Ltd. ("104") and MFC Energy dated
September 30, 2016, a copy of which is enclosed herewith, the parties acknowledged repayments
aggregating to $2,385,000 from 0989 to MFC Energy under the Loan Agreement between 0989 and
MFCEF dated June 30, 2015 and related promissory note (the "Loan Agr eement") and the adjustment
of the purchase price under the Bill of Sale between 0989 and 104 dated December 29, 2015 (the "Bill
of Sale") to $13,279,000.

Pursuant to a letter agreement between 0989, Lexin Resources Ltd. and MFC Energy dated January 5,
2016, a copy of which is enclosed herewith, 0989 sold to MFC Energy all of the shares of MFC Energy
(Montana) Inc. in consideration for $790,000, which was satisfied by set- off against amounts owed to
MFC Energy under the Loan Agreement.
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" 'SANGRA MOLLER ur

September 21, 2017
Page 2

We have been advised by Lerners LLP that you have ah'eady been provided with the SPA, the Loan Agreement
and the Bill of Sale.

Yours truly,

SANGRA MOLLERA.LP

Per: /#
H.S. Sangra

HSS/cl
cc. Alberta Energy Regulator
Attention: Keely Cameron

Borden Ladner Gervais
Attention: Jessica Cameron

Bumet Duckworth & Palmer LLP
Attention: Michael Donaldson, David de Groot

Rod Talaifar
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THRCHASE, SALE AND CONVEYANCE AGREEMENT

THIS AGREIMENT made us of the 29" day of Dcember, 2015,

BETWERRN:
MIFC Resuuree Parinesship, 1 seneyal paitiership formed under the Javws of
Bytiah Calimbia ¢("Vendor")
Py il
JO59022, B.C, LT, © corporation preaiized updes the baws of the Provinea of
Biftish Columbia {*Purdinser™)
WHEREAS:

&, Vendor ovms the Assels;

B, Yerddy deires to sefl and convey the Assels 1o Purelmser and Purchisser desires fo purehiase and receive
Axsets Froln Yender under and putsuant to the terms of this Agreement; and

@. The Parties infend that, it the option of the Vendar, sybsection 85(2) of the kacomms Tap Act (and any
womyiarabls provisions of the laws ol 2 provinee having jurisdiction to levy tak on th puechase and sale of
ths Assets) will apply to the purchase and sale of the Assets. fn tho regard, at the option of te Vendor, for
fhstome tax pupases the Parties will elect that, pursuant to subseetion 85(2) of the Income Tax At {and
ariy similar provision of any applicable provincis) law), the Assets will be fransferred to the Parchaser ef an
amonnt tqual to te slected amouwnt determined by the Vendor i accardanas with the prescribed s set
ol In the Theome Tax Act {and any appficeble provinsial lew), :

oW THEREFORE ini consideration of the premises fiereta und of the fovenants, wiltaniios, répicitdtations,
sgresrnents and payments herein set Torth and provided for, the Parties covénant sid agres As fllows:

ARTICLEY
INTERPRETATION

.t iliuitions

, In this Agréeimsit Gnelisding the recitals herelo, this Secrion and the Schéddle) e words and pheses 54
fowtls below shall have he meaning sseribed thereio belaw, namely;

(a) “®applicable Lyw" means all applicable statukes, tass, rules, orders, regulalidns, jadgiments, Mjimetions,
‘ divectives ot other instrnments (ind all applicable requirements thereunder) of any governmchlal authority
having jurisdiction aver the Parliea or the Assets as the same are in effect from time (O Tine;

() “Assets” meany the Fee Title Linds;

(<) SC Lk mudris any clafm, demand, lawsult, arbivation or regulatory proceeding

{®) “Cpsing" moans the transfer by Vendar fo Purchaser of the Assels aiid th delivery By Purchaser 1o Veador
af the Purchass Price and the complation of 6] matters incidental thereto;

(e) “Corghdecation Shiares™ has ihe meaning sct forth in Section 2.2(e);

5] TEffective Time" reans $:00 a.m. {Calgary 1ime) on the date of Closing;

3 0f 40
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It

=) viigviropment” means the atmosphere, the surfhés.and sub-Surface gf the Eaath, sroundwater and surface
water (including likes, streams, rivers; occans and aquifersy and plaats and sntmafs (including human
beings) and "Envivoumenial® means yelating 1o of in respect of the Environment;

(k) »Enviranmental Liabilitles” roeans all past, presend and fidure Yinhititien, Ineses, elaliis, olligations or
commitments of any rature whatsoever, asserted or urasseried, known of unkneiv, sbsolite or contingeat,
accried or tnacerosd, matured or nnmatured or otherwise, whether arising under coniraél, Apphivable Law
or otherwise, arising from or refating 16 the Brvironment or the proiection ov remicdiaiion thereof that relate
1 the Assels oF that have arisen or heyeatior arise from of in vespee of past, present or future operalions on
ar related 16 the Fea Title Lands;

{ "Fep Title Lands® meang those laods desoribed i Pagt T of Bchedule A

dy "FrA® means (he Incoms Teme vt (Canate) REL. 1985, c. 1 (5 Supplement), as amendod, ant all
resulations enacted in respeet thersof, or the act of amy province of Caueda fmposhig a tax on fcoipe of
profits;

2] “Liahitities” raesns any and all liabilities and oblipations, whether under comean law, u eguity, under
Applicable Law or otherwise, whsther tortious, contractusl, vicarious; statutory or otherwiss, whether
absolute or comingent, and whether based on [ult, stricf lability or otlstgwige, but exchading
Baviranmenta] Lislijlities;

] ] psses® means, i respect of @ Pargon and it relation to 2 ehutine, any @ud all Tosiey, domages, cods,
expenses, charges (inclnding all penalties, assessments and fines) which such Person suffers, suslins, pays
or incurs in conpestion with such matter and includes taxes, reasonable costs of legal counsel (ors sod izitor
and client basis} and other professional edvisors and consultants and reasonable costs of mvestizatfng and
defending Claims arising from the matter, regardless of whether such Claims are sustained; '

{imj “Parties” means the parties to this ﬁgmcm’;ém aned "Parfy” incans either dus of then;
{m "Permitted Enciimbrances” means any of the following

iy Security bnrerests for taxss, ussessmenis or govermmerital harges which e not dise or definguent,
or the validity of which Vendor shall be contesting m good faith if such zontesl wilf mvolve no
1isk of lags of any matecial parl ol the Assets;

(i} the Security Interests of any judgment rendered, or Claim filed, against Vendor which Vedor
shatl be conlesting in goud faith if such contest will invalve no risk of loss of any material pard of
the Assels;

(i) Security Juteresta bopased or permitted by law such as cariers’ Yiens, builders! lens, materiainEn's
liens and other lens, privileges or other charges of a similar nature which relate 1a obligations rist
due v delinquent or if dus or delinquent, any lien, privilege or charge which Vendor shall be
contesting in good Gith iF sueh contest will involve to risk ol loss of any of the Assets;

{i¥) Security Interests arising in the ordinary cowse of and incidental to constaetion or cuvent
operations which have ot been filed pursuant 1 (aw against Veador or in respect of which né
steps or proceedings (o enforee such len have been initiated or which relale to obtigations wiigh
are not due or delingeent or if due or delinguent, any lien which Veador shall be contesting fu-
gead faith if sach contest will involve no risk of 1635 of the Assets;

(v} Security Intercsts incurred or created in the ordinery course of business aid o accordance wihh
sound oil and gas indusiry practice i Alberta in respest of the Joftt cperation of off and ges
properties or relnted produetion or processing Facilities as security in favour of any other Person
candueiing the development or opesation of the propeny to which such liens relate, for Vendor's
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portian uf the coss and t;};penaes-of such develapient or bperation provided thas zacl costs of
expeises e not due or delinguent oF if due of delinquent, any Secority Interests which Veador
shall ba contzating in good faith if sueh contest will involve no material vigk of lass of the Assels;
and

%)) fannout fnteresty, overriding royally interests, net profil interests, roversionary inferssts snd
cawind interasts Uiy respect of Yeidor's ail mid gas propsifics thiat ars entered futo with o pranted
to anits lengtl third pariies in the ordinary course of business and in accordance with sound il
ant gog dodustey practios;

(o) "Person” teans an individaal, 3 pa:immhfp, & voiporation, a llmited ot wilimited Hability company, &
trust, ani unincorporiied organedion., wign, @ gavernment ar sny depariment or ageficy therof and the
hisirs, sxecutors, adnbiisiratons or othier isgal representatives of an individual,

) "Porelse Price® g the meining st forth in Section 2.2(2);

(q *Becarity toteres{” means any assigomiont, mMOrgIEe, charge, pladge, lioa, satumbrages, title etention
agreemjoft Gr any Security inferesi whalsosver, howsoever erepted] o afising, Wwhether abshline of
continpent, fixed of finiting, logal of equilghle, perfeared of not.

1.2 Tuterpretation

(al The words "lercol®, "hereln® and “hesunder” and Gher wortls of singflar itport used in this Agreement
vefty to this Apseermentas & wholé and not o any partiey lar patt of this Agreement

T} The words "iloding® and Mnsludes" means Yimcluding, without lfmitation” and “ineludes without
Timitation®, mapoctively.

() The vord “cosis™ ghall felods lozal fees an a soFctoy and cfient basis.

1G] “he headings of Seatioins of 13 Asreement and The table of conlenis are insered for sase of reference tsnly
nd shall not in sy way affect the interprelation of tiis Agreemeént.

&) Whese the conlex! 36 Téguired, i) nds Aggestnent words importing the singular only shall @5 Inchide the
plural and vice versa. If 8 fenn is defined in this Agreement, 2 deddvative of that rm shall have
capresponding meaing.

) - Tefdrence hereirt o "written” gnd " writh o ingludes felesed and telecopfed communiesfions.
(= Reftrence hersin o any applicable T o any document, Instrument or sRreelient mephy suh spaticable

Taw or siwft dosument, instnanent or agrecment as griginally implemented or exzoited, as madified,
amended or supplemented fom thse o imé. References herein lo any Fary shal] includo fte permitied

sudeassars and assgns.
n All referenmes herein to dollar amounts or suins of money are 1o tawiiy) fonds of Canada.
i} Uplest otherwise syiciifeally staled, refevence herein to any reciral, Section or Schedule is a refitive W@

such reeltal; Seeton or Schedule fo or of this Agreenent.
13 Beledula
The olfowing Behedule is araclied liereto; ficorparaed Wia and made 4 part ol this Agrecment

Schedule A Per Title Lands
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ARTICLE 2
CONYEYANCE

21 Corveyahat

Vendor herghy assigns, ransfers, conveyz and stis over ils entire right, tille, eslate and inferesl insid to the
Acsers to Purchaser on the terms and conditions set forth in this Apresment effective as of the Effective Time and
Puschaser hereby aceepts from Vendor, the Assels, lo heve and Lo hold the same 1ogethet with all benefite and
advantages to be derived therefrom ubsolutely, subject to Permitted Encumbrances,

23 Payment of Pyrebase Fiice

63 The putchass price paysble for the Assets is §4,768,373 (e "Purchass Pried”), which amount represents
the Parties’ best estiviate of the falr market valne of the Assets ay &f the Effective Time, silijest t
adfustment, iF required, pursnan fo Seetion 2.6.

)] Bxospt as contemplated by Svction 2.6, there shall be no olher adjustments to this Purchase Priee. Al
benefits and obilpations of every kind and pature acoruing, paid or payable and received o reesivable in
respeeh of the Assets, have boen taken info decotnt in ke calcutation of the Purchase Price,

&) Sphjeet {0 adjusiment porsugnt to Section 2.6, the Purchass Price shall Be paid by Purchaser fsuing o
Vendor 4,768,373 common shares in the capital of Purchaser (the "Cousideraiion SKaras").

A3 Efferiive Tine
The transter and assignment of the Assets from Yendor to Purchaser shalf be effeciive as of the Effective Tims.
44 Section 85 Blection

Al the eplion of the Vendor, the Purchaser agtees that it will make a joint eleciion with the Vendor pursuant 1o
abrection 5(2) of the Tncome Tax Acs, in the preseribed form and willin the fime stipulated by subsection 85(6) of
the TTA, in respect of the Assels which quafify, The Parlics agrec thal any penalties arising fram 4 late clection
referted to in this Section 2.4 shall be paid by the Vendor. The Purchaser further agrees that the Vendor is
suthorized 1o detennine 1he elected ameount for the Assets which are subject 10 1he election referred to in this Seetion
2.4 subject to the limitations contained i subsestion 85(2) of the 1TA.

x5 Fair Market ¥alue Pricg

In the evenl that the Minister of Matianal Reveie, e Minister of Finance for the Province of Albena, iheiy
authortzed representatives, or any similar authority at any time liereafter proposcs to Issue or issues any assugsment
or assessments that impose or would impose any Hability for suy tax on the Vendor or the Pupchaser of on any atlier
Persan on the basis that the faic markes valug of the Assets as of the date hereo!l is greater ar Jess tlian the Purchase
Prive set out in Section 2.2 herzaf, then the amount of the Purchass Price will be reviewed and the fair market value
of the Assels will be deemed to be s amount delermined as follows:

() 3 the suthority in making or jroposing such an asssssment or assessmients also makes &
determination of tie fair narkst value of the Asscts as of the dafe hersof and both the Vendar and
the Purehaser, either bafore or after objection or appoal or by agreement with such auifiariey,
accept the deteymination, then the fair market value 50 determined will be deemed to be the fair
market value of such Assels for the purposes of the Purcise Price in Section 2.2 hereet, and

b3 in any offier case, the pacties will appoint 2 firm of ehertered acccuntants in the Provines of
Alberia to make or ablain a secord detcanination of the fair market value of the Assets, and the
fair mavket value for the purposes of the Purchase Price will be the mmount agreed upen by bofh
ttie Yendor and the Purchaser afler Tirst receiving and considering such seeond determination or,
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if they rannot =gyee, the mater of such valpe will be roferred to a vingle arbitralor appointed
wwadex the Arbliration A<t (Alberiay whese delermination of such matters will be fnal.

16 FPrice Adfustmoent

\Fihe Purchase Price set out in Ssetion 22 hereof & reviewsd and the fair warkel vatue of (he Assels is
deewied o be mn amouel defermitied pIrstant © Section 2,5 hiereof, then fhe Purchase Price hersunder will be
adjustiod acuordingly and rewoactively, il pra e, to the Bifecrive Tine

27 lieresce or Deerdase in Purchinse Price

Thes Purcliaser and the Vendgr sgree to altibute the aient of any irersase or decrease i the estimate af
tha Purchass Pricé pursesit 1o Sestions Z5 and 26 hereof to the Assets, as agreed bevween the Pasties, which
affriaution shalt be confirmed By tespliion of e ditectars of the Purchaser; o if e attribution s nol cenfimied by
semnlption of the directors of the Puschaser within 180 days of the final defermination of the adjustmant pursuant 1o
Seetions 2.6 apd 2,7 herof, then by payment in cash o the amennt of the increase or decrease m the Purcliase Price
by 1he hppropime Patly.

ARTICLES
REPRESENTATIONS ARD WARRAMNIIES
31 Vendm's Represeniations and Warrastics . ‘
Vendor befclyy veprpsents, warrahizs and coverants o and with Purcheser that:
&) Vendar is 2 gener partnersiip and snbsisiag under the laws afits jurtsdicion of fonation;

(&) Vendor hias ali roquisite powey #nd anthority to enter nld tivs Agréaraent 2nd 10 canvay the Assels on the
fems deseribed hereln and to perfm i ather abligations under this Agreement;

(@ the srecntinn and delivery of this Agreement and each and every agreemeént oy dowutisnt to bs executed
and delivered havondér and e consummation of the transactions conlemplated berein will not violate, nor
b fix conflict with, any provisien of any agreesbent or instrument fo whiich Vendor is a party or s bownd, or
Ay judghie, decree, ordier, Statite, rals of regulation applicable to Vendor or of the conslating docurnents
of Vendoyy

{d) this Agpeswent fras beas duly axeeued and delivered by Vendor and all documents reruired Yieteunder to

’ e exeonted and celiverad by Vendor have been duly excruted and delivered and lhis Agreemenl and such

documents constiluta legal, valid and binding obligetions of Vendor enforcenble in necordanie with thair
respeative trms;

(e Veridor i a Canediar pastersiylp for the prrposss of the IVA;

£ The Assels are fee and elear of all Sreurily Intezests or other eripimbrancas other thait Pesinited
Enoumbizngés.

(zc} Vendar has not reeived qotiee of apy Claim, sud to flig Vender's kndwledge, there arg no unsatisfied
Judgments, Clals or threstened Claiing, sgainst the Vendor 16 respect alor in commection with (he Assels
or the uperating thereol]

) Vendor lizs not regeived wiitlen sotiéa of aty braach ar purported breach of any Applicabic Law pertaining

) 1 | Assets o e owiership oF operation thereal hat remains outstanding in Gny materiel respeel ov that
Was not been vemedied lrall matérial yespocts;

iy Mena of the Assess 56 subjest to any rights of firstre firsal in favour ol any third parties;
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@) the Assers have been operated 0 accordance with good ail and gas feld practizes and the requireients of
Applicable Law;

LE4] afer Clasing, Pirchaser shall ba entitled to liold and enfoy the Assets without gy lawful infermuption by
{he Vendor ar any Persou claiming by, troiigh or under it;

19y Vendor has 6ot reecived notice of défault and is nat, to the Yendod's ftnnwlede, in any default sader my
obligation, agreewent, document, order, writ, injunetion or decese of any court or of any Governmept
Aaitharity or admisisteative agency, which nyight result in impairmen or loss of the interest of the Vendor
v and o the Assets o which might otherwise materially adversely afTect the Assels;

{m)  Vendaris not a non-resident f Canada within the meaning of the FTA; and.

(@) Vendor Is reifstered for the purpeses of the goads and services tax puesuant ta Part TX of the Excise Tax
Act and has beors aesigned GST registration number B4625643 1 ETa00L,

32 Purshnser's Representatione and Warranties
Purcheser hereby teptesents, warrants and covenants to and with Vendor that:
{a) Prrehgser 35 2 corporation duly formed and subsisiing wnder the kaws of its juvisdiction of formation;

{t) Purchaser liag 41] requisite power and autherily to entér info this Agresment and 1o aceept the Agsety on the
terms described liergin and to perform s ofher obligations vnder this Agreerent;

{c) the exccution and delivery of this Agmement and cach and every agresnient or dooument to be. exedilnd
and delivered hereunder and the consummation of the transactions contemplated herein will sot violate, nor
be in confliet with, any provisfon of any agreement or instrument lo which Purchaser is a parly of is boutd;
or any judgment, decres, order, staiukz, tule or regulation applicable to Purchaser or of the canstating
docoments of Purelissery

{d) this Agreament hes been duly execoted and delivered by Purclwaser and alt documents required hereunder to
be exeeuted and delivered by Purchaser have been duly exesufed and défivered and this Agreenjent and
soch documents constitute legal, valid and binding obligaons of Purchaser enforceable fn accordance with
their respeslive terfs:

(g} Purchaser 35 vot 8 non-resident of Canada within the meaning of the T4y

4]} Purghasar |5 registerad for the purposes of the goods and services tax pursuant to Part 1X of the Excise Tax
Actand has been assigned GST registation number 792038029 RT0001; and

{2 the Congideration Shares shalf be issued free and clear of any encumbrances ot rights of third parties,
voting trissts, proxics and other intezests, chims or demands of every Kind or nature whatsocver obher: than
such &5 may be ereated by, through or wndet Vendor) and zood tie to the Consideration Shares will vest in
Yendor,

33 Sypvival
Natwithsferding anything fo the contrary comaiied herein, the representations and waryanties sot lorth in

Sectiong 3.0 and 3.2 shall survive Clasing for the benefit of the Parties for a petiod of 12 manths follawing the

Closing.

5.4 No Mevger
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Tl novenants, representations snd war@nias st forth In Sections 3.1 end 3.2 shall ks dedmed 10 1pply ©
all agslenments, sonveyanees, ransfers #nd docuwments conyaying Foy of the Astets from Vepdor to Purchaser and
Bisre shall not bo amy merger of any covendnt, repressnlation of Wesanty in such essigmnents, ianslers or

denwiments netwithstanding sny sule of law, equity or statute o the contrary and alt such rulss are hereby watved.

) . ~ ARTICLEY

ERGISTERED TITLE AND SPRCIFIC COMYEVANCE
4.1 Specific Conveyances nnd Holding Thte in Trogt

To the extent repistered 1itis to all or any partion of the Assets s held in the name of Vender, Véndos® shall

aoetious i hiold registored title (o such Assets in jrush, as Aoininee dnd bace lrustes, for Purchassr. Upon vequest of
Furchasetr, Vooder shall, provide fo Purehigser sueh traissfers, assigninents, motices of assignment, novation
agseements and other conveyances which ars pecsssay ov approptiate 1o wansfer the title o the Assels cwrreally
Beld i the narme of Vendor 1o Purchaser or as Putchaser otherwise directs, Puithiases shall be responsible ot its cost
for cirenlating and regislering such tonveyanoes asd paying all transier; registration, safes ax and other charges
incurred To connection tierewith.

ARTICLES o
ACKNOWLEDGEMENT OF LIABILATIES AND INDEMNITIES

5.1 Ackngwledged Liabilities
Phrchaser heveby acknowledges and agress fo daly and penchially perforns, pay and disthargs;

@ &)} obligitions ralged to the Assers wnder Appliceble Law ofher than those. lhat were Tequired to be
pecfmied or observed, or otherwise related (o periods, prioy to fhe Bfféctive Time; and

Fi2)] ail ablizalons and Lisbilitles refating [0 the Assets that arise Fom o rédats to acts, omissions, cvents of
ffcummstances oceurring afler the Effective T, Inctuding Lossss, Liabililics and Clairns. arising from
oporations refeting 1o the Assats conchicted after the Effesiive Time.

52 Vendar's Lisbility ang Indenindy Obfigations
Verdor shall

-{a) b Hiable to Purchaser for all Losses and Liabilities Purcheser vy suffer, sistains pRY of incur; avd

(I a5  sepatate ahd indégerdent covetant, indesmily and save Porhasey haratless fram and dgaiast all
Claime matle against Puvchaser,

a5 a dtiest result of aiy ast, smission, it or elrcuigsmyot Which eanslitsfes & breach of the vepresentations and

warsanties of Yaldor i Beztiog 1,1 or g biegch of any covetant or agresment of Vendoer contained i this

Agreement.

53 Purelaser's Liability and Jndemnity Obligations

Purchaser shall;

(3} be liable (o Yendar for all Losses snd Lisbilites Yendor may guffer, sustain, pay or-fachr; and

{1 a3 A separdié and independent covenant, indetanify and save hatmless Yeodor from and agajnst all Clagms
roade sgalnst Vendor,
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{i) a5 n direct result of any wel, onvission, fact or clreumstance wiiicl constitutes o bisach of the representations and
warrantics of Purchaser in Section 3.2 of a breach of any covemml or agreemeni of Purchaser contained iG 1his
Agreement; or (i) connected with or relating to the Liahilities acknowledged by $urchaser in Section 5.1,

5.4 Limitatiens on Llabiiities and [ndemuities.

(@) A Party shall not be [fble to, of rerjaived lo indenmiify andl save hurmlsss, the offisr Parly pursuant to fils
Avticle 5 Tn respicet of Losses, Liabilizies or Claims to the cxtent they are;

0] reimbursed or reimbyrsable to the other Party by insviaigs, or

&) tamserl by o result from the negligence or wilfnl misconduet of the other Party after the data
herest.
3.3} Mo Claim in respest of & bresch of a repeesentation, waranty or eovenant by a Farty, shall be made of b
’ enforseable by (he other Party, whether by fegai proceedings or olherwise, tinlsgs written uotics of sch -
Claiin, with reasenable particulars, is given by such Party to the Parly against whorm such Clafm is mado
within a period of [Z months from the dags hereot.

{2 o Claim shall be made by a Party in vespect of a bredch of the yepresentgtions, warrantics and covenants
" ntade by the other Party ) tis Agrecment excepl pursuant (o this Arlicle 3.

1=} The Parties acknowledpe sid sgise et e limiations of Vabllicy and the remedies provided i this
Articls 5 ave roasonable anid repressat the sgreed upon allocation belween the Paries of all risks and
Giabilifes, whethar known or unknown, actual or sorlingent, perlaiging o he conveyimes of e Asssiz
from Vendor 1o Purehaser pursuens to this Agreement.

5.5 Ryvivonmental Hiligations

The Purclifiser ackoowledaes thak fiomy and ofier ihe Effecdve Time, the Porchasér sliall Beoons
responsible for payment, performance and dischargs of ail Biivironmenial Liabilities.

ARTICLEG
MISEELLANEOUR

6L Forther Assurances

Al Closing and thersafier as may be necessary or desirable, and without further consideralion, e Parties
slal execuls, aeknowledpe and deliver such ather instruments and shall take such orher action as may be secessary
to carry out their respective obligations under this Agreement.
6.2 Governing Law

This Agyeement shall, in all vespetts, be subject fo dnd b nterpreted, constroed and enfirced in
accordance with the faws in effect in the Province of Alberta. Each Parly accepts the exclusive jurisdiction of the
eaurts of the Pravince of Alberta and all courts of appeal therefron.
6.3 Titme

Time shall be of the essence of thig Agresnsnt:

6.4 Motice

The address for natites aigach of the Parfies shall be af follows:
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@) Yeiden

MPC Resourse Pasinewship

1035 Tih Aveaus BW, Suits 400

Calgary, Albcrta

TP 388

Favsimile: [403)'217-9410

Asention; Manngament Commmitiee
() Purchibisen

1059032 B.C. Lid.

1467 ~ 00 Bigrard Strbat

aneonver, British Columbia VEL 3A6

. Aftention: President

Eitlwer of the Pailiss muy oy time 1o time chiangs is address for servion lierel by giving written aotes to the othet
Trdy, Any notive may ba kerved By personal sexvics wpon an offiver of 4 Paiy or by mailing the 2ame by pregaid
post in 4 properly addressed envelope nddressed to the Parly at its address for service herennder. Asy notice given
By service upop ag officar of a Palty stinll be deemed 1o be given on the dats of steh service and any (sotige piven by

sl shall be deemed o be given (o and received by e addressee on (he fifth day (ekcepl Saturdays, Sandays,
statutory holidays and duys npen which postal service in Danads is ntermupted) afler the mailing theresf.

85  Superseding

This Agreement shal] supiecsade and replace any and alf prior agreemens betwean the Parties relating to thie
sale sl purchase of ther Adsets, afid may b amended oty by wrillen nstruiient signed by all Parties,

a4 BEyntire Agreeiuent
This Agreernent siates the entire agreernent bebwesi the Parties.
&7 Enurement

This Agreeimeds shall be binding upon sad shulk emire 1 the benefit of e Pastles and (el
Téspecliva suctassors, terelvers, Teceiver-managers, trustess and permitied adsigns.

Fhie rerrinder of f’?:f.s% gagk §¢ fnferdiomdly loft Bfank.
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{0t WOTNESE WHEREDF B Pares eve soatmed 165 Rgrommen 2 o W 20ty Tl abins

M RESOVECE PARTHERTE by Yt anonennd
signatories By mad o Delulf of I Manepcrmoni
Commities

Pac:
Names Mﬁchagi N
Tl Mem!i:-f:s Mﬂnsger&m&ﬂﬁmaﬂ!m& -

This 13 s eaptution page o e Parsdiess, Sals e Ennyeyaiics égywzm tmade ay of ms?‘%*‘ iay of Bastraber,
20L5 halwesn MFC Resdures Prifpdediie 0] TEseaes B L
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B WITVESY WHEREOT He Tarlicy have sbasted (s Semetomt ae of the iz fi nbava
sriliens - ‘

RIS RESGUIAT FARTIIRALIP by ke sulietzact
(f,—*"%fé‘aa;ﬁrim &t and on bubalf of 3% Mavmsdwent

<«
s),_‘_x.‘s‘ “*fq‘ ]
Namer Mickael St 2=
Tith:  Bembar of Minzesment Cormalites
Pery
Haie: Redetl lesnings

Tiele  Member of Managsment Qeipmities

155052 B.G LI,

Tumis: Baeed by
Ty Diressr

Tt 32 16 oxesition pigs te the Puchise; Suleand Convagancs Astesnett pede 5% pEtha 24 Ray of Destghior,
* 2013 hotwesn BAFE Resparee Parfnorship and 1055032 BT Li. ' )
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, 1 WITHESE WHEREOH ihe Paltles v vpevnied U Agiovment 85 oF the dete St above .
wrie, .

MG RESOURCE FARTHERIEIF by it anbarizsd
sipuzrades for and on behddE oF ¥ Kumgsmnd
ComtaTiivg

Per . R,
Hamt: Mishect Smith .
Tiife:.  Member sf Mapegsant Camoition

Par: e S
Hewe: Robert Jankings .
Title:  Member of bianieenens Canraibes

I65D03E B.C LT,

o AL

Title:  Dlezolor

This i the axssaiitn pags 1o e Pordnse, Sale and Conveyunce Agreeilent idy 88 oF the if‘ﬁsy of Docmbin,
21115 betwieen MIC Bosomee Prringship and 1052032 B.C, Ud,
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SCHEDULE A fo the Parchuse, Sale and Conveysnos Agreeniapt madoog O the 29% day of Decamber, 2013
- kitwen MPEC Respuree Parinership and 1659032 B.C. Ltd.

" Fer Fitle Lands

Sz stbeeliod
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MFC ENERGY FINANCE INC.
400 Burrard Street, Suite 1860
Vancouver, British Columbia
V6C 3A6

September 30, 2016

0989 Resource Partnership
300 — 1207 11% Avenue SW
Calgary, Alberta

T3C OMS

1049597 B.C. Ltd.

1860 — 400 Burrard Street
Vancouvet, British Columbia
V6C3A6

Dear Sirs/Mesdames:

Re: Bill of Sale between 0989 Resource Partnership (1'0989") and 1049597 B.C. Ltd.
("597"), dated December 29, 2015 (the "Bill of Sale™) and 0989 Resource Partnership's
Tndebtedness to MFC Energy Finance Inc. ("MFCEF") Pursuant to the Loan Agreement
dated June 30, 2015 between 0989 and MFCEF (as amended) (the "L.oan Agreement")

We write in connection with: (i) the Bill of Sale; and (ii} the existing promissory note issued by
0989 to MFCEF putsuant to the Loan Agreement (the "Promissory Note"),

The Purchase Price (as defined in the Bill of Sale) was intended by the parties to be equal to the
fair market value of the Assets (as defined in the Bill of Sale) being conveyed from 0989 to 597.
As it has come to the attention of the parties that the values of certain Assets (as defined in the
Bill of Sale) set forth at Schedule "A" of the Bill of Sale were incorrect, they wish to amend the
Bill of Sale to correct the same and to adjust the amount outstanding under the Promissory Note
by a cortesponding amount to reflect the same and the following repayments made by 0989
thereunder (the "Repayments"):

a) arepayment of $1,795,000 made on February 8, 2016; and '
b) arepayment of $590,000 made on May 3, 2016.
In connection with the foregoing, the parties hereto hereby agree as follows:
1. The Bill of Sale i3 hereby amended such that the Purchase Price (as defined therein) is
reduced by $814,000 to $13,279,000 and the market value of the Assets at Schedule "A"

thereto is amended to reflect the adjustments set forth at Schedule "A” hereto (the
"Adjusted Purchase Price");

2. The parties acknowledge that the Purchase Price under the Bill of Sale was fully and
finally satisfied by the issuance of 14,093,000 Class A Common Shares of 597 (the "597
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Shares") by 597 to 0989, and the issue price of such shares is hereby agreed to be the
Adjusted Purchase Price; .

3, The share purchase agreement between 0989 and MFCEF, dated December 29, 2015 (the
"Share Purchase Agreement") is hereby amended such that the Purchase Price (as
defined therein) is reduced to $18,047,375, with the purchase price applied to the 1049
Shares (as defined therein) being $13,279,001;

4, The set-off agreement between MFCEF and 0989, dated December 29, 2015 (the "Set-
Off Agreement"), is hereby amended fo reduce the amount of the MFCEF Indebtedness
(as defined therein) by $814,000 and increase the Remaining MFCRP Indebtedness (as
defined therein) by such amount;

5. MFCEF acknowledges receipt of the Repayments;

6. As soon as reasonably practicable after the date hereof, MFCEF will surender the
Promissory Note for cancellation and against delivery thereof, 0989 shall issue and
deliver to MFCEF a new promissory note reflecting the adjustments set out in Paragraphs
1,2, 3 and 4 hereof, and the Repayments; and

7. TFach party will, at its own expense, execute and deliver all such firther agreements and
documents and do such further acts and things as may be reasonably required to give
effect to this Agreement.

The Bill of Sale and Share Purchase Agreement (collectively, the "Agreements”), as amended
by this Letter Agreement, shall hereafter each be respectively read and construed together with
this Letter Agreement and in the event of any conflict or inconsistency between the provisions of
this Letter Apreement with the provisions of the Agreements, the provisions of this Letter
Agreement shall prevail and govern the intetpretation thereof.

This Tetter Agreement shall be govemed by, and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein. If any term of
this Letter Agreement or the application thereof fo any person or circumstances shall be invalid
and unenforceable, the remaining provisions of this Letter Agreement shall remain in full force
and effect.

[Remainder of this page intentionally left blank.]
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and may be delivered by facsimile or

email transmission, each of which so executed shall constitute an original and all of which

together shall constitute ous and the same document.
upon. and enure to the benefit of the parties hereto and, as

administrators, successors and assigns,
Yours truly,

MF C.ENERG’% FINANCE INC.

- <
Per;"'{ Ty et
Narne: Michzael Smith
Title: Director

The terms and conditions set forth in this letter arc hersby

undersigned as of the date first written above.

0989 RESOURCE PARTNERSHIP, by its
puthorized signatories for and on behalf of
its Managemeni Committes

<J

; ) 9
Per: . ﬁ Lﬁsmdﬂﬂ (g&z,ﬁgg

Name: Jasmina Cezek
Title: Member of Management Committes

Per:

Name: Rob Jennings
Title: Member of Management Commities

1049597 B.C. LTD.

Per: o
Name: Samust Morrow
Title: Director

This Letter Agreement shall be binding
applicable, their helrs, executors,

aocepted and agreed to by the
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This Tetter Agreement may be execnted i counterparts and may be delivered by facsimile or
email teansmission, each of which so exconted shall constitnte an original and &l of which
together shall constitute one and the same document. This Letter Agreement shall be binding
upon and enure o the bensfit of the parties hersto and, as applicable, their helrs, executors,
administrators, succesgors and assigns,

Youss truly,

I\/LE‘C,ENER? FINANCI INC.

‘/': - ; AL

Natae: Michasl Sttt
Title: Directot

Per

The terms and conditions set forth in this leter are hereby accepted and agreed to by the
undersigned as of the date fixst widtten above.

0989 RESOURCE FARTNERSHIP, by its
aufhorized signatories for and on behalf of
its Management Comumitiee

Per:

Name: Jasmina Cezek
Title: Member of Menagement Commitiee

Peri . \K
Na%@:@b Dnings g}m
Tifle: Mfember of Management Comins

1049597 B.C. LID.

Perr
Name:; Samuel Mortow
Title: Director
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This Letter Apreement may be executed in counterparts and may be delivered by facsimile or
email transmission, each of which so cxeeutsd shall constitute an original and. nll of which

together shall constihite one and the same document. This

Letter Agreement shall be binding

upon and saure to the benefit of the parties herefo and, as applioable, their helrs, exscutors,

administrators, suscessors and assipns,
Yours fruly,

MFQ.ENER@ FINANCIE NG,

¢

; ~
,/ :
A R

Per: LT e
Name; Michael Sioith
Title; Director

The tetms and condltions set forth in this letisr are_hereby accepted and agreed o by the

undersigned as of the date first wrliten above,

0989 RESQOURCE PARTNERSHIE, by ifs
aufhorized stgwatories for and ox helalf of
its Management Corromittee

Per:

Narme: Jastodna Cozek
Title: Member of Management Comruittes

Per:

Nermes: Rob Jennings
Titles Member of Management Commitiee

1049597 B.C. LID.

Per; ﬁ“;‘ A
NatelSetanel Morrow
Title; Director
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MFEC RESOURCE PARTNERSHIP
PRIVATE AND CONFIDENTIAL
Dated Effective January 5, 2016
MEC ENERGY FINANCE INC.
AND TO
MEC ENERGY CORP {)RA;TION

Re:  MFEC Energy (Montana) Inc., Share Transfer (the "Letter Agreement'')

This Letter Agreement coufirms the agreement among MFC Energy Corporation (the
"Company"™), MFC Energy Finance Inc. ("MFCEEF") and MFC Resource Partnership
("MEFCRP") respecting the sale of all of the outstanding shares (the "Skares") of MFC Energy
{(Montema) Inc. to MFCEF on the following terms:

1. MFCE hereby sells, transfers and assigns the Shares to MECRP, and MECRP hereby
agress to purchase the Shares for consideration of $790,000 (the "MFCE Share
Tramsfer"), payable by way of a partial repayment of a debt owing by MFCE to MFCRE,
as more particularly set forth tn Section 3 hereof; and

2. MFCRP hereby sells, fransfers and assigns the Shares acquired under Section 1 hereof to
MFCEF, and MFCEF hereby agrees to puschase the Shares for consideration of $790,000
(the "MECRY Share Trausfer”), payable by way of a partial repayment of a debt owing
by MFCRF to MFCEF, as more partictdarly set forth in Section 4 hereof.

3. In consideration for the MFCE Share Tranafer, the principal amount currently owing by
MFCE to MFCRP under the promissory note issued by MFCE to MICRP dated
December 7, 2015 (the "Original MECE Promissory Note"), being 514,414,036, is
hereby reduced to $13,624,036.

4. In consideration for the MPCRP Share Transfer, the principal amounnt currently owing by
MFCRP to MFCEL under the loan agreement dated Juue 30, 2015 between 1041189 B.C,
Ltd. (now MFCEF) and MFCRP (the "MFCRP Loan Agreement™), and as reduced
pursiant to the set-off agreement dated December 29, 2015 between MEFCEF and
MFCRP (the "Set-Off Agreement”), as evidenced by a reduced promissory note issued
by MFCRP to MFCEF dated December 29, 2015 pursuant to the Set-Off Agreement (the
"WERCRY Promissory Note™), being $13,049,719, is hereby reduced to $12,259,719.

5, The parfies hereto agree 1o complete the fransaction contemplated hereunder,
imnediately upon execution of this Letter Agreement, as follows:
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Page 2
4 MECRP shall deliver a direction to MFCE to deliver the Shares to MEFCEE;

b. MFCE shall deliver to MFCEF a duly execited instrument of transfer, in 2 form
gatisfactory to MFCEF, representing the transfer of the Shares under Section 1
hereof;

c. MECRP shall surrender the Original MFCE Promissory Note to MFCE for
cancellation and MFCE shall issue to MFCRP a promissory note in the amount of
$13,624,036, tepresenting the partial repayment of the Original MFCE
Prorissory Note contemplated under Section: 3 hereof; and

d. MECBF shall surcender the MECRP Promissory Nofe to MFCRP for cancellation
and MFCRF shall issue to MFCEF a promissory note in the amount of
$12,259,719, representing the partial repayment under the MFCRP Loan
Agreement and MECRP Promissory Note conteniplated undes Section 4 hereof.

6. This Letter Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter of this Letter Agreement and supersedes every previous
agreement, communication, expectation, negotiafion, representation or undersianding,
whether oral or written, express or implied, statutory or otherwiss, among the parties
hereto with respect to the subject matter of this Letter Agreement except as specifically

set out herein.

7. No consent or waiver, express or implied, by amy party to or of any breach or default by
another party of any ot all of its obligations under this Letter Agreement will be valid
unless if is in writing, nor will it eliminate or modify the need for a specific consent or
waiver in any other or subsequent instance.

8. This Letter Apreement may not be amended exeept by wiitten agresment among all the
parties hereto.

9, No party hereto may assign any right, benefit or interest in this Letter Agreement without
the written consent of the other party, which consent may not be unreasonably withheld.

10. This Letter Agreement will enure to the benefit of and be binding upon the parties hereto
and their respective successors and permidited assigns and nothing herein, express or
implied, is intended to or shall confer upon any person any legal or equitable right,
benefit or remedy of any nature whatsoever, nuder or by reason of this Letter Agreement.

11.Bach party hereto wifl, at ifs own expense, execute and deliver all such further
agreements and docnments and do such fusther acts aud things as may be reasonably
required fo give effect to this Letter Agreement.

12. Time is of the essence in the performance of this Letter Agreement.
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13. Any notice required or permitfed to be given herennder will be in writing and may be
dslivered in person or by registered mail addressed to the respective parties at their
address set forth on the first page to this Agreement or such changed address as may be
given by a party hereto to the others by such written notice. Any such notice will be
considered to have been given when delivered.

14. Should any part of this Agroement be declared or held imvalid for any reason, that
invalidity will not affect the ability of the remainder of this Apreement whick will
continue in force and effect and be construed as if this Agreement had been executed
without the invafid portion and it is hereby declared the intention of the parties hereto that
this Agreement would have been executed without reference to any portion which may,
for any reason, be hereafter declared or held invalid.

15. This Letter Agreement is to be construed in accordance with the laws of the Provirce of
British Columbia and the federal laws of Canada applicable therein.

16. This Letter Agreement may be executed in counterparts and via facsiile or electronic
transmission, with each counterpart being deermned to be an original and such counterparts
together constituting one and the same instroment.

[Signatire Page to Follow.]
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Sinoerely,

MIEC RESOURCE FARTNERSHIP, by is
authoyized sigratories for and on brohalf of is
Ma'ﬁgge»menf Cammiitgc.\

™.
\\
T

Pel\:‘ /{? - T e

WNarter M&baai\gﬁﬁﬁﬁg
Title:  Member of Management Committee

Per:
MNeme: Rob Jennings
Tile:  Meruber of blanagement Commitee

The Terme and conditions set forth in this Lefter Agreement are hersby accepted and agraed o by
each of the undersigned.

N@E&Nm@?@a PORATION

/& \‘"L'/

S _‘_\\R

Per: e
Neame: bichael Smith =
Title: Director ‘

MTC ENERGY FINANCE INC.

Pes, ‘4]\ i /; e
Nam %‘émueﬁ Mortow
Tile: Director
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Sincesely,

MIC RESOURCE PARTNERSHIF, by its
suthorized siguatories for snd on hehalf of is
Mansgement Committes

Pets
Mame:  Michael Smith
Tide:  Momper of Management Camwmitiee

<
Per:

Name: \Fob Lnnings ’
Tithe: ambtar of Management Comdiittee

The terms snd conditions set forth in this Letter Agresment are hereby accepted and agieed to by
each of the vadersigned.

MEC ENERGY CORPORATION

Pers
MName: Michael Smith
Title; Director

MR ENERGY FUNANCE INC.

Pex:
Name: Samue} Morrow
Tife: Divector
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SANGRA MOLLER 1

Barristers & Solicitors

1000 Cathedral Place Reply Attention of:
925 West Georgia Street
Vancouver, British Columbia H.S. Sg.ngra
Canada V6C 3L2 ‘ Our File No.
Telephone: {604) 662-8808 59.63002'
Facsimile: (604)669-8803 Direct Line:
www.sangramoller.com . (604) 692-3022
Email:

hsangra@sangramoller.com
September 7, 2017
VIA EMAIL
Borden Ladner Gervais
Centennial Place, East Tower
1900, 520 - 3™ Ave SW
Calgary, AB, Canada T2P OR3

Attention:  Robyn Gurofsky

Dear Robyn:

Re: In the Matter of the Receivership of Lexin Resources Ltd. et al ("Lexin")
Alberta Court of Queen's Bench Action No. 1701-03460 (the "Receivership")

We have received: an email dated September 5, 2017 from Sayer Energy Advisors ("Sayer") (the sales advisor
to Grant Thornton Limited (the "Receiver") in connection with the Receivership); (ii) an attached "sales teaser”
with the letterhead of Sayer and the Receiver on the top; and (iii) an attached voluminous document entitled
"Overview Information" (collectively the "Sales Materials").

We have now had a quick preliminary review of the Sales Materials and advise that the same is materially
inaccurate and misleading.

The Sales Materials references equipment, land and other assets as being owned by Lexin and part of the
proposed sale. As we have advised and as you and the Receiver are aware, there is a lot of equipment, land and
other assets (the "Third Party Assets") that are not owned by Lexin and thus cannot be subject to any
purported sale. :

As you are aware, MFC Energy Finance Inc. and/or its affiliates, including 1049597 B.C. Ltd. and 1059032
B.C. Ltd. (the "Owners"), are the proper and legal beneficial owners of the Third Party Assets which, as a small
example, includes (but is not limited to) inlet, separation and compression equipment at the Mazeppa plant,
some fee simple mineral lands, compressors, the "sweet gas plant" and some freehold mineral rights. We are
advised that backup supporting documentation for the foregoing has previously been provided to you by Angus
McKinnon of the law firm of Lemers LLP.

The Owners are willing to work with the Receiver to facilitate an orderly sales process that will maximize the
potential return and include the Third Party Assets. However, to do so, the parties need to come to a mutually
satisfactory agreement which would include, among other things, an understanding of how the bid process
would be reviewed, allocations of value and price, etc.
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September 7, 2017
Page 2

Failing such an agreement, we reiterate that the Sales Materials contain material misrepresentations and that the
Receiver and Sayer are knowingly conducting a fundamentally flawed and misleading sales process.

In the event that the foregoing is not resolved, the Owners of the Third Party Assets reserve all of their rights,
including seeking damages from the Receiver and/or its respective agents/advisors.

If the Receiver is interested in trymg to find a mutually satisfactory agreement, we are available to meet.
We look forward to hearing from you at your earliest opportunity.
Yours truly,

SANGRA MOLLE

Per:
H.S. Sangra

HSS/el
cc.  Alberta Energy Regulator
Attention: Keely Cameron

Sayer Energy Advisors
Attention: Alan Tombasso, Tom Pavic, Jill Switzer

Rod Talaifar
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'SANGRA MOLLER uir

Barristers & Solicitors

1000 Cathedral Place Reply Attention of:
925 West Georgia Street _
Vancouver, British Columbia HS. Sangra
Canada V6C 3L2 Qur File No:
Telephone: (604) 662-8808 6263002
Facsimile: (604) 669-8803 Direct Line:
www.sangramoller.com (604) 692-3022
Email:

hsangra@sangramoller.com
September 15,2017
VIA EMAIL
Borden Ladner Gervais
Centennial Place, East Tower
1900, 520 — 3" Ave SW
Calgary, AB, Canada T2P OR3

Attention: Robyn Gurofsky

Dear Robyn:

Re:  In the Matter of the Receivership of Lexin Resources Ltd. et al ("Lexin'")

Alberta Court of Queen's Bench Action No. 1701-03460 (the ""Receivership")
Thank you for your letter of September 14, 2017. In respect thereof, we advise as follows:

1. We are desirous of trying to find an amicable solution to the open issues/matters and believe a meeting
with the Receiver and the Alberta Energy Regulator ("AER") may be helpful;

2. With respect to the Sales Process, our understanding with the AER, and our advice to you, has been that
1049597 B.C. Ltd. and 1059032 B.C. Ltd (the "Owners") are the owners of various assets (the "Third
Party Assets") and would be prepared to have them sold in the Sales Process provided there was a
mutually satisfactory agreement among the parties. At this stage, no such agreement exists. While we
appreciate your sending us an excerpt from your draft purchase agreement, that is not a satisfactory
solution for the Owners. -In order for the Owners to permit the Third Party Assets to be sold as part of
the Sales Process, they would require a written signed agreement which would include, among other
things, their right to receive and review bids, require their prior consent for the sale of any Third Party
Assets and otherwise to be properly informed of the process;

3. Failing a mutually satisfactory execnted agreement among the parties, we reiterate that the Sales
Materials are materially inaccurate and misleading and, as of the date hereof, the Owners have not
consented to the Third Party Assets being included in the Sales Process. In the past, you have
mentioned that the Receiver is an officer of the Court and, as such, we do not see how it could possibly
endorse the Sales Materials. Further, the Owners reserve all of their rights regarding the foregoing;

4. With regard to MFC Energy Finance Inc. ("MFC Energy") being a secured creditor, you have advised
that you received copies of all of the loan agreements, security agreements, etc. from Lerners LLP and
that your office was satisfied as to such written agreements. You advised that the Receiver's issuc was
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MEFC

with respect to the advance of funds. To this end, on behalf of the Receiver, you asked for some sort of
bank confirmation. We were reluctant to have our side go through the work, time and expense of
providing a bank confirmation as we expected that no matter what was produced you would find some
reason to claim it was not sufficient. Notwithstanding this reluctance, our side did the work and
provided you with a bank confirmation from Raiffeisen Bank International. The top of such bank
confirmation states "Confirmation of Execution". It provides the particulars of the advance therein.
Notwithstanding this, you have somehow ignored all of the confirmation wording to focus on the words
"subject to cancellation”. Clearly these words are meaningless as the advance was executed on June 30,
2015. No cancellation could occur now. Further, your statement that the funds were advanced to 0989
Resource Partnership ("0989") misses the point. As you will recall, Lexin was a general partner of 0989
and held almost all of the interests in 0989 and, as such, the advance was to Lexin; and

While we acknowledge receipt of a number of exhibits with your letter relating to various forms of
financial records and will try to review the same to see if we can gain some understanding, we note that
the Receiver has seized all of the records, computers, hard drives, etc. of Lexin/0989 and we have no
access to the same.

Energy continues to be very concerned with the actions of the Receiver and does not believe that the

Receiver's actions are in the best interests of creditors of Lexin or other affected parties like the Owners.

I will

call you on Monday to see if we can arrange a mutually satisfactory time to meet.

Yours truly,

Per:

HSS/ck

cce.

H.S. Sanéra

Alberta Energy Regul ato{
Attention: Keely Cameron

Borden Ladner Gervais
Attention: Jessica Cameron

Burnet Duckworth & Palmer LLP
Attention: Michael Donaldson, David de Groot

Rod Talaifar
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1000 Cathedral Place
995 West Georgia Street

SANGRA MOLLER e

Barristers

& Solicitors

APPENDIX 23

Reply Attention of:

Vancouver, British Colunibia H.S. Sangra

Canada VBC3L2 Qur File No:

Telephone: (604)662-8808 6963002

Facsimile: (604) 669'—8803 DirectLine:

www .sapgramollericom (604) 692:3022
Eiviail:
hsangra@sangramoller.com

Ogctober 2, 2017

VIA EMAIL

Borden Ladner Gervais

Centennial Place, East Tower
1900, 520 -3 Ave SW
Calgary, AB, Canada T2P 0R3

Attention: . Robyn Gurofsky

Dear Robyn:
Re:  Inthe Matter of the Receivership of Lexin Resources Ltd. et al ("'Lexin'")

Further to our recent meeting of Thursday September 28, 2017, we are writing to confirm the mutual agreement
of the parties with the Receiver with respect to the Sales Process involving the assets of Lexin ef af, pursuant to
the Receivership Order, as follows:

I. any sale pursuant to the Sales Process will not include any assets of 1059032 B.C. Ltd. ("105") (being
comprised of undeveloped lands) equlpment owiied by 1049597 B.C. Ltd. ("104"), shares or assets of
MFC Energy Montana Inc. or seismic data without the express agreement of 105, 104 or the respective
owner (as the case may be); and

2. representatives of 105 and 104 will be allowed to attend the bid process review which is currently
planned for October 10, 2017, to review bids with respect to the respective assets owned by them to
make a determination as to whether they wish the same sold pursuant to bids received pursuant to the
Sales Process (or otherwise).

Could you please confirm that the foregoing accurately sets out the agreement between the parties by return
email at your earliest opportunity, If you have any questions or comments, please telephone the writer.

Yours truly,

SANGRA MO YLP

Per: ]
S, Sdangra
HSS/Mt
cc. Alberta Energy Regulator

Attention: Keely Cameron

Burnet Duckworth & Palmer LLP
Attention: Michael Donaldson, David de Groot

Rod Talaifar 1of1
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APPENDIX 24

: ‘Borden Ladner Gervais LLP - .
Robyn Gurofsky Centennial Place, East Tower

T (403) 232-9774 1900, 520 - 3rd Ave SW

F (403) 266-1395 Calgary, AB, Canada T2P 0R3

fsky@blg. eed i
rgurofsky@blg.com [ sz Borden Ladner Gervais

blg.com

File No. 547730/000021
October 3, 2017
Delivered by Email (hsangra@sangramoller.com)

Sangra Moller LLP

1000 Cathedral Place
925 W Georgia St
Vancouver, BC V6C 312

Attention: Harjit Sangra
Dear Mr. Sangra:

Re: In the Matter of the Receivership of Lexin Resources Ltd. et al ("Lexin")
Alberta Court of Queen's Bench Action No. 1701-03460

Thank you for your letter dated October 2, 2017 confirming the discussion between us on
September 28, 2017. It would appear, however, that there is some misunderstanding regarding our
intentions for the agreement. Our understanding is as follows:

1. The assets claimed to be owned by 1049597 B.C. Ltd. will be included in the sales
process. The assets of 1059032 B.C. Ltd., comprised of the 14 page CS Explorer land
listing appended to the December 29, 2015 PSA that you provided to us in your letter of
September 21, 2017, have been re-confirmed by our client as not being included amongst
the lands contained on the 5,744 page land listing that represents the foundational document
for the sales process.

2. You and Mr. Chenery will be permitted to sit in on the bid review meeting with Sayer
Energy Advisors Lid. (“Sayer”) and the Receiver, which is anticipated to occur on October
10, 2017, subject to execution of confidentiality agreements to be presented by the
Receiver.

3. The bid review meeting will constitute a review of non-binding letters of intent “LOT™),
not formal purchase and sale agreements, with such LOIs containing an allocation of the
offer price to tangibles (i.e. the assets that may be subject to 1049597 B.C. Ltd.’s ownership
claim) and conditions of the LOI to be cleared before proceeding with a formal purchase
and sale agreement. As such, Sayer and the Receiver will have further discussions with the
bidders subsequent to this meeting.

1of2
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4. The Receiver will take into consideration your respective clients’ views of the sale and if,
in the unlikely event, there is disagreement from your clients regarding the merits or value
allocation associated with any of the bids, your clients will have an opportunity to dispute
this at the Court approval application.

The September 28, 2017 meeting also involved a discussion regarding the Lexin compressor license
over which Notine Holdings Inc. (“Notine”) has requested a transfer. I have discussed the matter
with the Receiver and we are prepared to seek the Court’s authorization to allow the Receiver to
initiate a license transfer request despite the fact that it does not have care or custody of the license
within the terms of the existing Order, however, any order authorizing the Receiver to submit a
transfer request will be without prejudice to any claims the Receiver wishes to bring challenging
the validity of the overall transfer from Lexin/0989 to Notine in or around November, 2015. For
clarity, Notine will not be able to rely upon any transfer request by the Receiver as a defence to any
claim the Receiver may bring regarding the Notine transaction. In addition, we would ask the Court
to condition any transfer with the proviso that Notine be enjoined from transferring the compressor
and related license to any third party for a period of time, such that if the transaction is challenged,
the compressor license will remain with Notine pending a determination by the Court in respect of
that challenge. It is also important to note that the license transfer will be subject to the AER’s
license transfer approval process, a process over which the Receiver has no control.

I hope that clarifies matters. If you have any questions, don’t hesitate to let me know.

Yours truly,

c.c. eel)/;;Cameron, i‘1\Alh]zSe§r‘(a Energy: Regulator (via email)
4 ssicé%@ameron,% Borden Ladner Gervais LLP (via email)
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APPENDIX 25

SANGRA MOLLER wre

Barristers & Solicitors

1000 Cathedral Place Reply Attention of:

925 West Georgia Street

Vancouver, British Columbia H.S. Sangra
Canada V6C 3L2 Our File No.
‘Telephone: (604) 662:8808 6963002
Tacsimile: (604) 669-8803 Direct Line:
www.sangramoller.com (604) 6923022
Email:
hsangra@sangramolier.com
October 4, 2017
VIA EMAIL

Borden Ladner Gervais
Centennial Place, East Tower
1900, 520 — 3™ Ave SW
Calgary, AB, Canada T2P 0R3

Attention: Robyn Gurofsky

Dear Robyn:

Re:

In the Matter of the Receivership of Lexin Resources Ltd. et al (""Lexin™)

We are in receipt of your letter dated October 3, 2017. In response thereto:

1.

Your requirement that I, as a professional, execute a confidentiality agreement as a condition to
reviewing bids is unusual and unacceptable.

We are surprised and very disappointed by item 4 of your letter. We have had many discussions to date
on this point and we had understood that it was agreed that our clients would need to approve the price
and terms of any sale of their assets. This can be done several ways through a fixed amount, a
percentage of offers or numerous other methods, but carte blanche to the Receiver does not work at all.If
the Receiver plans to sell our clients' assets without their prior agreement, our clients hereby withdraw
their assets from the sales process and reserve the right to publicize the same and take other measures
necessary to protect their assets.

The Receiver and Sayer Energy Advisors Ltd. should amend their marketing materials and inform all
participants in the bidding process of our clients' aforementioned withdrawal. Otherwise, such marketing
materials are willfully materially false and misleading.

Our clients have heard from potential bidders that were interested in making material offers. We doubt
that such parties would be interested in proceeding upon discovering that the Receiver is attempting to
sell assets not covered by the receivership order.

Any purported sale of our clients' assets without their agreement is improper. We are surprised that, as
an officer of the Court, the Receiver is proceeding in such fashion. It does not appear to accomplish
anything other than destroying value and being to the detriment of the estate of Lexin and its creditors
and other stakeholders. Our clients reserve all of their rights to seek recourse and/or damages against the
Receiver in connection therewith.
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.SANGRA MOLLER wee

October 4, 2017
Page 2

While our client has always tried to find a mutually satisfactory workable solution, your proposal is
unacceptable.

If you have any questions or comments, please telephone the writer.

Yours truly, /
SANGRA MO %
B p v»7 / /H ) y
- / / pa

cc. Albérta Energy Reg::z
Attention: Keely C 5 on

Burnet Duckworth & Palmer LLP
Attention: Michael Donaldson, David de Groot

Rod Talaifar
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APPENDIX 26

. . : : < Borden Ladner: Gervais LLP ‘
Robyn Gurofsky Centennial Place, East Tower
T (403) 232-9774 1900, 520 - 3rd Ave SW
F (403) 266-1395 Calgary, AB, Canada T2P OR3

fsky@big. -4 i
rgurofsky@blg.com Jpregsepn Borden Ladner Gervais

blg.com

File No. 547730/000021
October 5, 2017
Delivered by Email (hsangra@sangramoller.com)

Sangra Moller LLP

1000 Cathedral Place
925 W Georgia St
Vancouver, BC V6C 312

Attention: Harjit Sangra
Dear Mr. Sangra:

Re: In the Matter of the Receivership of Lexin Resources Ltd. ("Lexin')
Alberta Court of Queen's Bench Action No. 1701-03460

Thank you for your letter dated October 4,2017. We note that you did not express any concerns at
the September 28 meeting regarding the execution of a confidentiality agreement as a condition to
attending a bid review meeting, which is standard from our perspective. If you are not prepared to
execute such an agreement, we cannot allow you to attend the bid review meeting, which as we’ve
previously indicated is anticipated to occur on October 10, 2017. As previously advised, we
anticipate bringing an application for advice and direction on October 25, 2017, regarding, amongst
other things, your clients’ ownership claims and their impact upon the Receiver’s sales process.
We can advise that the Receiver does not intend to enter into any definitive purchase and sale
agreements arising from the sales process prior to the application for advice and directions. Please
feel free to raise any concerns at this application.

Yours truly,
Bovrcl\en Ladner Gervais LLP

l(wn Gurofsky
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BALANCE ~SHEET - DETAIL ‘AT ~201606

060 MFC RESOURCE PARTNERSHIP
GL SORT: USER CODE 02
CURRENCY: OPERATING

ASSETS

ACCT

1010
1016
1030
1031
1035
1041
1061
1062
1064
1069
1211
1212
1270
1405
1410
1420
1430
1432
1433
1434
1435
1439
1440
1450
1470
1477
1478
1485
2210
2220
2320
2340
2410
2430
3005
3010
3015
3030
3050
3099
3110
3120
3130
3131
3155
3220
3230
3301
3302
3304
3305
3306
3310
3311
3320
3330
3340
3345
3350
3360
3370
3380
3399
3520
3530
3550
3560
3605
3810
3820
3999
4810
4811
4820
4821
4830
4831
4840
4841
4860
5520
5535
5550
5560
5570

REPORT NAME: RENFS110

RUN DATE:

PAGE

CPC CANADIAN BANK ACCOUNT #5363528
US$ CONVERSION ACCOUNT

CPC ERSTE EUR 600-1223-2800

CPC ERSTE CAD 600-1223-2802

CPC ERSTE USD 600-1223-2801

CPC RBI CAD 0071-5427-2331

CRP CANADIAN BANK ACCOUNT #08060 5384452

CRP US BANK ACCOUNT #08060 7346261
RBI CAD BANK ACCOUNT #0071 5429 7734
MFCPP EURO BANK UNREALIZED F/X
INVESTMENT IN CPF (FINANCE)

INVESTEMENT IN WIN ENERGY (MONTANA) INC.

REDWOOD INVESTMENT

ACCOUNTS RECEIVABLE - ACCRUAL
ACCOUNTS RECEIVABLE - REVENUE
ACCOUNTS RECEIVABLE - JOINT VENTURE
ACCOUNTS RECEIVABLE - OTHER
INTERCO - MFC RP AND MFC PP
INTERCO - MFC ACQUISITION

INTERCO - MFC ENERGY (MONTANA)
INTERCO - MFC RP AND PWR PLANT
ACCOUNTS RECEIVABLE - G & A
ROYALTY INCOME RECEIVABLE

ACCOUNTS RECEIVABLE - LAND
ALLOWANCE FOR BAD DEBTS

INTERCO - MFC RP AND MFC ENERGY
INTERCO - MFC RP AND WABUSH

JOINT VENTURE UNBILLED

PHYSICAL INVENTORY

GULF MIDSTREAM INVENTORY

PREPAID EXPENDITURES

ACCOUNTS PAYABLE - SUSPENSE
DEPOSIT ON PURCHASES

CROWN DEPOSIT

LAND PURCHASES - E&E

E&E DRILLING COSTS

IMPAIRMENT - E&E LAND

E&E PROBABLES

E&E PRELIMINARY DRILLING
IMPAIRMENT EXPENSE - E&E
ACQUISITIONS - PRODUCING LAND
LEASE RENTALS - NO AFE
DISPOSITIONS - LAND

DISPOSITIONS - E&E NON PRODUCING LANDS
MISC LAND COSTS - NO AFE
GEOLOGICAL & GEOPHYSICAL - DEVELOPMENT
G & G EXPENSE - NO AFE

OPENING INTANGIBLE COSTS
INTANGIBLE ACQUISITIONS

OPENING INTANGIBLE COSTS BY AREA
PRELIMINARY DRILLING COSTS

PRELIM DRILLING FROM E&E (ACCTG ONLY)
INTANGIBLE DRILLING COSTS

DRILLING COSTS FROM E&E (ACCTG ONLY)
COMPLETION COSTS

RECOMPLETION COSTS

WORKOVERS COSTS

ABANDONMENT COSTS

WELL SUSPENSION COSTS

PIPELINE INTANGIBLE COSTS

FACILITY INTANGIBLE COSTS
RECLAMATION AND SUSPENSION (AFE)
IMPAIRMENT - DEVELOPMENT

BATTERY / FACILITY EQUIPMENT
PIPELINES & GATHERING SYSTEMS
TANGIBLE DISPOSITION COSTS

PLANT TURNAROUND/COMPRESSOR OVERHAULS
LONG LIVED ASSET

CAPEX - WELLS - (SUS/SI)

CAPEX - WELLS - DA

GAAP TRANSFERS FROM PP&E

OFFICE FURNITURE & FIXTURES

OFFICE FURNITURE & FIXTURE (NO AFE)
COMPUTER EQUIPMENT

COMPUTER EQUIPMENT (NO AFE)
COMPUTER SOFTWARE

COMPUTER SOFTWARE (NO AFE)
LEASEHOLD IMPROVEMENTS

LEASEHOLD IMPROVEMENTS (NO AFE)
VEHICLE (NO AFE)

ACCUM DEPRECIATION - PLANTS

SITE RESTORATION LIABILITY USE 8250
ACCUMULATED DEPRECIATION
ACCUMULATED DEPLETION

ACCUMULATED AMORTIZATION

1

08/31/17

BALANCE AT
201606

242,655.08
(10,135.42)

46.82

4,775.22

1,220,429.25
(390,958.99)
(.03)

1,467,812.09
(1,372.81)

20,898,761.17

831,898.21

(1,892,452.45)
3,148,396.80

(5,197.71)
22,919,265.23

35,028.24
39,717.12

(29.24)
20,346.66

(508,425.53)
68,581,103.27

28,559.32
462,523.27
(513,912.26)
272,258.24
9,682.68
538,330.17
225,473.12
32,881,558.48
(7,477.80)
(3,706,079.61)
55,451,207.74
7,670.00
(23,298,637.40)
27,767,044.00
863,876.67
30,495.00
(5,666,788.63)
92,906.07
615.00
601,601.97
1,002,413.19
3,731,000.00
115,474,558.68
21,394.48
3,326.30
206,093.74
166.32
604,307.80
250,199.72
2,120,018.24
157,058.23
34.34
9,003.12
6,535,761.02
32,259.62
(71,959,281.50)
35,451,733.53
88,568,466.39
(17,301.56)
11,448,930.40
49,770,838.56
124.64
(1,231.34)
(30,694,340.85)
851,872.34
979.52
152,053.77
380,825.10
62,655.45
200,800.50
84.00
80,504.10
40,166.39
(.01)
500,782.00
(3,675,023.06)
(97,334,154 .23)
(5,476,954 .12)

RUN TIME:

APPENDIX 27

10.51.29

YEAR ENDING
201512

202,758.55
(20.42)
46.82
4,775.22
29.76
91,105.18
611,368.43
30,646.05
402,298.01
(66.87)
20,898,761.17
1,664,396.37
831,898.21
2,629,793.93
(650,359.89)
3,724,953.69
.00
15,226,618.60
(338.58)
1,037,556.39
.00
497,233.26
(135.45)
30,730.57
(508,425.53)
69,413,486.00
739,139.98
.00
462,523.27
(225,211.97)
(6,975.00)
10,564.18
66,036.17
614,402.92
32,881,558.48
(7.477.80)
(3,706,079.61)
55,451,207.74
7,670.00
(23,298,637.40)
27,767,044.00
854,250.74
30,495.00
(5,666,788.63)
92,906.07
615.00
601,601.97
1,002,413.19
3,731,000.00
115,474,558.68
21,394.48
3,326.30
206,093.74
166.32
604,307.80
250,199.72
2,233,205.75
153,860.38
.00
9,003.12
6,532,856.38
32,383.28
(71,959,281.50)
35,451,733.53
88,568,466.39
(17,301.56)
11,448,930.40
51,025,174.56
124.64
(1,231.34)
(30,694,340.85)
851,872.34
979.52
152,053.77
380,825.10
62,655.45
200,140.50
84.00
80,504.10
40,166.39
(.o1)
500,782.00
(3,675,023.06)
(94,999,445.17)
(5,476,954.12)
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BALANCE SHEET - -DETAIL AT 201606
060 MFC RESOURCE PARTNERSHIP
GL SORT: USER CODE 02

REPORT NAME: RENFS110
RUN DATE: 08/31/17 RUN TIME: 10.51.29

CURRENCY: OPERATING PAGE 2
BALANCE AT YEAR ENDING
ACCT 201606 201512
5810 ACCUM DEPRECIATION - FURNITURE & FIXTURE (548,280.20) (505,637.61)
5820 ACCUM DEPRECIATION - COMPUTER EQUIPMENT (324,337.06) (297,693.12)
5830 ACCUM DEPRECIATION - COMPUTER SOFTWARE (277,586.53) (255,686.87)
5840 ACCUM DEPREC. - LEASEHOLD IMPROVEMENTS (46,529.34) (42,499.93)
5850 ACCUM DEPRECIATION - VEHICLES (25,294.91) (23,286.59)
TOTAL 309,920,695.55 313,878,834.68
TOTAL 309,920,695.55 313,878,834.68

TOTAL ASSETS

LIABILITIES AND OWNERS EQUITY

414,941.22

6215 ACCOUNTS PAYABLE - G & A (2,954,844 .74)

6220 ACCOUNTS PAYABLE ~ JOINT VENTURE 2,473,877.51 1,188,505.10
6230 ACCOUNTS PAYABLE - ROYALTIES 1,228,786.03 894,997.59
6235 ACCOUNTS PAYABLE - LAND RENTALS 4,526,000.40 1,207,315.24
6255 ACCOUNTS PAYABLE - OPERATING / CAPITAL 5,791,847.76 4,617,454.16
6270 ACCRUED LIABILITIES 837.45 4,618,332.38
6283 INTERCO - MFC RP AND 1049601 BC LTD. (20,923.40) .00
6286 INTERCO - MFC RP AND MFC PP 2,181,811.46 21,953,562.29
6287 INTERCO - MFC ACQUISITION 108,938,410.22 108,938,071.64
6290 GST - COLLECTIBLE (44,667.77) 26,911.00
6292 INTERCO - MFC RP AND WABUSH 17,346,500.71 18,085,640.69
6294 INTERCO - MFC RP AND MFC ENERGY .00 42,382.73
6320 AP TO M FINANCIAL (2,500.00) .00
6415 FUTURE INCOME TAX LIABILITY - CURRENT (2,130,731.69) (2,130,731.69)
6420 ASSET RETIREMENT OBLIGATION (840,616.71) (801,868.49)
6425 DECOMMISSIONING LIABILITY 133,828,994.34 134,932,761.61
6426 DECOMMISSIONING LIABILITY AHFS (4,513.71) .00
6430 MPP TERM FINANCING - CURRENT PORTION .47 (31,165,134.53)
6520 DEFERRED OFFICE LEASE INDUCEMENTS 127,650.35 143,783.75
6611 LONG TERM DEBT 18,709,126.00 18,709,126.00
6710 FUTURE INCOME TAXES (154,430,611.24) (154,430,611.24)
6806 MPP - DISTRIBUTION TO PARTNERS 3,850,000.00 3,850,000.00
6810 PARTNERSHIP CONTRIBUTIONS - COMPTON 2,270,600.02 2,270,600.02
6815 SHARE CAPITAL 337,764,813.96 337,764,813.96
6825 ACCUMULATED OCI 35,261.00 35,261.00
6850 SHARE CAPITAL - SHARE ISSUE COSTS (30,173,636.12) (30,173,636.12)
6890 CONTRIBUTED SURPLUS (1,588,958.27) 1,112,994.49
6910 RETAINED EARNINGS (136,961,818.48) (128,226,648.12)

TOTAL

TOTAL

TOTAL LIABILITIES AND OWNERS EQUITY
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APPENDIX 28

ASSET PURCHASE AGREEMENT

THIS AGREENMENT is made as of the &t day af November, 2015,

AMONG: ‘
' MFC RESOURCE PARTNERSHIP, 2 gencral partnership organized -
under the laws of British Columbia with an otf‘ ce at 1035 ’?m Avenue SW,
Suite 400, Calgary, Alberta, T2P 39
(the "Vendar")
AND:

1049601 B.C. Ltci, a cmpammn organized under the laws of the Proviace
of British Columbia with an office at 2800-350 7" Avenue SW, Calpary,
Albérta, T2P 3ING

(the "‘?urcbasgr“)
AND (solely with respect to Section 52):

MFEC ENERGY CORPORATION, a corporation otganized under the laws of British

Columbia with an office at 1035 7th Avenue SW, Suite 400, Calgary, Alberta, T2P 3E9

("MIFC Energy")

WHEREAS:
A. The Vendor owns the Purchased Assets;
i The Vendor has agreed fo sell and the Purchaser has agreed to purchase the Puarchased Assels on the

terms and subject to the conditions provided in this Agresmenty

C. The Parties intend that, at the aption of the V. endor, subsection 85(2) of the Incorie Tax Act {and any
comparable provisions of the laws of a province having jurisdiction to | evy tax on the purchase and
sale of the Purchased Assets) will apply o the pucchase and sale of the Purchased Assels. In that
regard, at the x:-puea of the Vendor, for income tax purpases the Parties will efect that, pursuant to
subsection 85(2) of the Income Tax Act (and any similar provision of any applicable provingial law),
the Purchased Assets will be transferred 10 the Purchaser at ap amount equal to the elected amount
determvined by the Yender in accordancs with the presceribed limits set out in the Income Tax Act (and
any applicable provineial law); and

. The Parties intend that section 136 of the Exeise Tax Act will apply io the purchase and saie of the
personal propesty included in the Purchased Asseis contemplated herein,

NOW, THEREFORE, in consideration of the covenants, represeniations, warranties and agreements containsd
herein, the Parties hervto covenant and agree as follows:

1. INTERPRETATION
1.1 Definitions

N

Unless otherwise specifically provided or the comtext otherwise reguires, where used in this
Agreament, including the recisls o this Agrecient; the fullowing terms shall have the meanings set forlh or as
referenced helow:

e
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*Abandonment and Re;:iamétign Obligations” moans all Losses and Liabilities and other dutics and
obligations, whether arising under contract, Applicable Law or otherwise, relating to:

(8)  ihe sbandonment of the Wells (and no other wells), and réstomation and reclamation of the

surface sites there¢f and any other lands used 1o gain access thereto; and

(b the closure, decomumissioning, dismantling and removal of any structures, bull &ings,
pipelines, incl}ztx@s cquipment and other tangible depreciable property and assets comprising

the Tangibies, tngther with the restoration . and reclamation of the lands on or in which a any of
the foregoing aré or were Tocated and. ﬁny ail%r lands usest to galn access iiwrczlo

"AFEs" means anthorities for e‘xp‘endimm, cash. calls, operations notices, amounts budgeted pursuant
to joint aperating agreements, unit agreements, mail ballots and similar netices and calls for funds.

"affiliate" means, with respact to a particular Perdon, amthar Person that controls, is controlled by, or
is under compion contral with that particular Person. Far the purposes of thig daf inition, & Person
“controls” another Person (other than an individual) if the first Person:

() holds more than S0% of the voting securities of such offier Person; or

(by has power to 1ppoxm kS maj()rﬁy of the board of d:rectom or comparable body of sush other
Person; or

() is antitled 1o more than $0% of the. profits of suclh other Person or, in the event of a

dissolution, to more than 50% of the sssels o1 such other Person;

or otherwise has the power fo- direct or cause the direction of management or policies of such other
Person, in sach case, regardless of whether such nght or power is held or exercisable divectly or
through intermediaries or whather such right or power is held beneficially ar as a trustee, puardian or
siimilar capacity. In addition, if such other Person is a ?amer&mp and all of the partners therein would
be congidered "affiliates" of each other ag provided above in this definition, Sw:h partpership shall be
deemed 1o be an affiliate of each such purtner and each other Person that is or would be desmed to be
an s{filiate of each such partner.

"agreement' means this agreament and the recitals to this Agreement, in each case, as they may be
amended or supplemented from tims to. time in accordance with this Agreement, and the expressions
"hereol, “herein”, “hereto”, “hercunder”, “hereby, and simplar expressions;, when wsed in this
Agreement, refer to this Agreement as & whole and nel to any particular provision of this Agreemént,

“Applicable Law" means, in relation to any Person, property or eircumstanes, all faws and statutes,
including reguiations, rules, by-laws, ordinances and other statutory instraments enacted thereunder

all judgments, deerees, rulings and orders of courts, tribunals, commissions and other similar bodies of
competent jurisdiction; all orders, rules, dirgctives, policies and wmdnlmm having force of law: issued
by any Governmenial Autherity and all terns send wmmwm of any Pormiits; that are in effect a3 of the
retevant tme and are applicable to such Person; prapecty or Girenmstance,

“Business Day” means a day that Is not a Saturday, Sunday or statutory holiday in Calgary, Alberta.

"Claim" means any claim, demand, Jawsuiy, notice, action, provzeding, aotice of non-complicnce or
violation, srder or dirgetion, arbitration ur governmental proveeding or investigation,

"Closing™ mieans the completion of the purchase and sale of the Purchased Assets.

"Closing Time" mzans #:00 am. Calgary time, on the date hereof, or such other time &s the Parties
may agred.
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“Effective Time" means 8:00 a.m, Calgary time, on Movember 1,2015.

"Encumbrance’ means a Security Interest, an option to purchase, a right of first refusal, right of first
offer or othier pre-emptive ar preferential right to purchase, a farm-out agreernent under which sarning
has ot acourred, a rovalty, a nek profits intérest, 8 cerried wn:k*mg interest, & right (o converta ;uyal{y
to'a working interest on payout of a well, a penalty or forfeiture arising as a result of non-participation
in g drilling or other opermtion and any dther adverse claim of encumbrance, whether similar or
dxs<1m1]m ta the foregoing.

*‘Envimnmeat" means the components of the eartli and includes ambient sir, land, surface and sub-
surface strata, groundwater, surface water, all layers of the anmosphere, all organic and inorganic
matter-and Hiving organisms, and the interacting natural systems. that include such cqmpméfms;

“Bovironmental Liabilitics” means all Losses and Liabilities, Claims and eﬁ}m’ duties and

obligations, whatixer arising under contract, Applicable Law or otherwise, arising from or associated

with:

(a) all Abandonment znd Reclamation Obligations;

(b any damage, comtamination or other ddverse situations pertaining to ‘the Environment
howsozver and by whomsoever caused and regardless of whether such damage,
contamination or otfier adverse situations occur or arise in whole or in.part prior ta, at or
subsequent to the date of this Agreermens;

() the storage, uge, holding, cei!ectxcn accumulation, assessment, generahen manufdciure,
processing, treatment, stabilization, dtspasmm, handlmg, transportation, felease, enission oF
discharge of Petroleum  Substances, oilfield wastes, water, hazardous substances,
environimental - contaminants and all othér substances and materials regulated under &y
Applicable Law, incloding any forms of ehergy;

(d) cormpliance with or the cansequenves of any non-compliance with, or violation or breach of,
any Applicable Law pertaining to the Environment or to the protection of the Environment;

{e) sampling, mgonitoring or assessing the Bnvironment or any potential impacts theresn fiom any
past, present or future activities or operations; or

(0. the protection, reclamation, remediation or restoration of the Environment,

that relate 1w or arise by virue of the Purchased Assets or the ownership thereof or any past, proscat or
future eperations and activites conducted in connection with the Purchased Assets or on or it respedt
of the Lands or any lands pooled or unitized therewith bit excluding, for greater certuinty, any Losses,
Liabilities or Claims to the extent they are related to.or arising from the Excluded Assers.

"Excise Tax Act” means the Srefse Tar Aer (Canada) and the regolations thereto, as amended fom
time to tirme,

“Excluded Assels” means those assets set forth in Schedule Al
“General Conveyance” means the general corvevanes in the form set forth in Schedale B.
"Governmental Anthority " means any:

{3y governmental entity or authority of any nature, including any governmental ministry, agercy,
branch, department or official, and any cowrt, regulatory m,}rd or uther tribunal; or
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&) individual or body exercising, or entitled to exercise, any administrative, execuive, Judmal
legislative, regulatory or taxing authority or power of any nature;

having jurtsdxctxcn or.power aver any Person, properiy, operation, transaction or other matfer or
mmumsmnae

MRS means Interuational Fioancial Reporting Standards as adopted by the International Accounting
Staridards Board, ,

“Included Seismic Data® means all of the Vendor's right, title and interest, mcludmg tradi ng nghts in
and to:

{a) all proprietary Seismic Data owned by the Vender and relating to the sexsms(: lings set forth
and described in Pait | ol Schadule C; and

(b) - all Third Party, partner or joint Seisiaic Data owned by the Vendor s and x‘éidtixig to the seién‘ziﬁ
lines set forth and described. in Part 11 of Schedule €, but excluding any such data which
cantial be wansferred by the Vendor to the Purchaser due to the atmzrremc of one or bm}z of

the following:
(i) the consent of a Third Party i3 not abtained; or
(i) # transfer fee is payabls to any Third Party and the Purchaser bas oot agreed in

writing to be lable for such fee.

YIncome Tax Act' means the Income Tux der (Canade) and the regulations thercto, asamendc:ﬂ from:
time to time.

Lands" moans all lands within the White Map. Area, inicluding the lands identified i Part [ of
Schedule T and, subject to any limitations identifisd: oy set forth in Part [ of Schedule D or ig any
applicable Title and Opsrating Documents, the Petroleurh: Substances, within, upon or under such
fands, including any fe2 simple interests falling within the White Map Avea or owned in relation to a
fucility.

"Leases” means al] leases, Heences, permits and other decuments of title set forth and described in Part
1 of Schedule D, by virtue of which the holder thereof is entitled to deill for, win, take, own or renmove
the. Petroleum Substances within, uportor under the Lands or Jands with which the Lands are pouled or
unitized, or by virtue of which the holder thereof is deemed to be entitted to a shara (.xf !’ctrcteum
Substances removed from the Lands or lands with which the Lands are pooled or unitized, including, if
applivable, all renewals and extensions of such documents and all documents issued in sabstitution

therefor but only insofar as the seme relate to the Lands.

“Losses and Linbilities” means all losses, costs, expenses, interest, charges, assessments, damages,
Habilitics, fines and penalies, incliding all reasonable costs incurred In investigating, deferding or
nqomtmg the settlement or résolution of any Claim o threatened Claim, and specifieatly including
redsonable Jegal and other professional fees and EXpEnses on g "solicitor and his own client” or
comparable basis, repardless of whelher the foregoing arise under or by virtue of commen law, in
equity, undey ¢ pphcablc Law, under contract, negligence, stefer Hability, breach of duty or otherveise.

"Major Faeilitics" means the plant, machinery, cquipment, facilities and other tangible depreciable
property and wssets identified or deseribed in Sehudule B under the heading "Mujor Facilities,"

"Miaterial Contracls” means those agreements zud otlier arrangements identified in Se hr.r:lu]t, E.

"Miscellancous [nterests” means, subject w0 the limwtions and exclusions below in this definition, ali
of the Vendor's right, title and inlerest in and w all property and yights that pertain directly to the
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Petroleuns and Natural Gas Rights or the Tangibles (xcluding the Petroloum and Natural Gas RJg,hr.s
or the Tangibles themselves), including;

{a) the Title and Operating D(}Lumuzt\ and all other contracts and syreemonts and: all rights in
relation theréto, including the Material Contracts;

(b} Surface Rights;
v(c:) the WEQS, including the well bores and down-hole casing for lhé Wells;
@ Pemits;

(€) records, files, reparts, data, correspondence and other: 1‘1ﬁ>m1aﬁo::, including lease, wrm&ct.
well, production and facilities files and reconds;

() all extensions, renewals, replaceinents, substitutions or amendments of or to any of ;he
agreements and instruments described in paragraphs (a), (b}, (¢) and () sbove;

(g ’any facility or arcs specific emergency response plans perfaining to the Purchased Assets;

(h) the Included Séismic Data:

however, the Miscéllaneous Interests do not include amy of the f‘amgmng property or rights to the
extent that they:

(I} include or pertain to any seismic data other than the Included Seisinic Dati; o

(it} are owned or licensed E;y Third Parties with restrictions that pmhtbrtthe sale, transfer
or disclosure thereaf'to the Purchaser, other than the [ncluded Seismic Data.

‘”i’ariiw” means the Purchaser and the Vendor, and "Party' means any one of them as the contaxt
requires, '

"Permits" means all licences, permits. approvals and authorizations grasted -or issucd by any
Governmental Authorities and relating to the construction, ownership, use or operation of the
Purchased Assets,

"Permitied Encnmbrances” means:
delinguent ar the validity of which 15 being contested in good faith;

that is conducting the develnpment or nper?imn of the property to which such lens relate;

(¢} mechanics’, builders' and materialmen’s lens in respect of services rendered or goods supplied
for which payment is not yet due and payable or delinguent or the validity of which is being
contesied i good faith;

{id) easements, rights ol way, seevitwdes and other sisilar rghts i land, including vights of way
and servitirdes for highways and other ropds, raibways, sewers, drains, pag and ail pn&lm&.
gas and water mains, electric fight, power, telephone, telegraph and cable felevision conduits,
poles, wires and cables;

(a} liens for taxes, assessments and governmental charges that are not due and payable or

G liens incurred or created iy the ordimary course of business as security i fayour of a Person
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fe) the right reserved 1o or vested in any municipality of Governmental Authority by the ferms of

) any lease, licenee, franchise, grant or permit or by sny statutory provision, to terminate any
such lease, livence, franchise, grant or pormit or to réquire annuzl or other periodic paymen&
as 2 condition of the continuance thereo?

) rights of general application reserved 1o or vested in any Governmental Authority to levy
© taxes on Pétroleum Substances or any of them ar the income therefrom, or to control, limit or
;rcgu[aze pmductmn rates or the operation or usé of any property;

{z statntory exceptions to title and the reservations, %nvniatmm, provisos and conditions in any
.m*mma[ grants from the C rown of any mines and winerals;

) the terms and conditions of the Title and Operating Doctments, provided that, in the case of

' the Purchased Agsets relating ta those Lands listed in Pact T of Schedule I, any Encuinbranca

crented under or pursuant 1o any such Tide and Dperating Docoments. prior to he date of this
Agr&en*eﬁt willbea Pemnt(ed Encumbrance only if set out and described in:Schedule D;

(i) any Security Interést held by any Third Party affecting the Vendor's fﬁt@l’ﬁsf in and to the
‘Purchased Assets in respect of which the Vendor delivers a release, x:faschargﬁ or no-interest
letter to the Pu"chaser at or prior t Closing;

@ cegx’t&g&s’fm the purchase, processing, transportation ot storage of Petroleum Substances. or
for the contract operation of any of the Purchased Assets that are ferminable without penalty
on 31 days or less notice;

(ﬁi} all ROFRs arising under or pursuant to any of the Title and Operating Documents;

¢ all royalty Ezﬁrdens liens, adverse claims, penalties, reductions in interests and other
encumbrancss set vut in Schedule A;

{m) all Encumbrances pursuant fo the Material Contracts; and

) any Socurity Tnterest held by any Third Party cocurmbering any Third Party nterest in and 1o

the Purchased Assets or any part or portion thereof.
"Person” means any individual, corporation, pavinership, limited parenership, limited lability
company, joint Yenture, association, joint-stock company, frust, society, incorporated organization or
any other similar entity,

"Petroleum and Natural Gas Rights” means all of the Vendor's right; title and iniorest in and o:

{2} rights in, or cights 1o drill for and 10 produce, save gnd market, Petroleum Substances;

() fee simple interests and other estates in Petroleurs Substances, in sing

{c} voyalty interests, net profit intevests and similar intercsts i Petroleum Substénces or the
pracecds of the sule of Petreleumy Substances or to payments caleulated by reference thereio;
and

{h rights to acquire any of the forezotoy v paragiaphs (2), (b) and {5} above,

insofar as the Joregoing relate 1o the Lands or the White Map Area or any lands pooled or unitized
therewith, whether or not deseribed in Part {of Schedule I,
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"Petroleum Substances” means crude aoil, natural gas, natral gas YHquids and other relzted
hydrocarbons and all other substances related to any of the foregeing, whether liquid, solid or gaseous,
and whether hydrocarbons or not, including sulphur.

"Purchase Price” has ~zhe meaning ascribed thereto in Séction 2.4,

"Y’urchased Assem" means the Petioleum and Nawral Gas Rights, the Tangibles and the
Mmealhmeeus Interests and, 1o the extent ap;,hc&bls, the entire inferest of the Vendor and its affiliates,
including MFC Energy, in and to any Unschoduled Assets, but rotwithstanding anything 1o the
cantrary herein, cxeiudes the Excluded Assets.

"Rﬁmt&d Persons” means, inrespect o a mey that Party's affiliates, tomher mm that Partys and its
affilates' é;rec:m:rs, officers, employees and other personnel and agents,

"ROFR" means a right of first refusal, pre-emptive right of purchase or similar right to séquire the
Purchased Assets or certain of them that may become ~operative by virtue of this Agreement or the
completion of the transaction contemplated herein.

- "Security inf;erest’* means a pledge, lien, charge, mongage, agsignment by way of security,
mnd itional sale, title retention arrangemem or othet security interest,

“Seisntic Data" means any zmd all interpretive: geophysieal or seismic data whiatsoever mchxdmg all
2D seismic lines and 30 sgismic surveys and including with respect to such seismic data: '

@) all permanent records of basic field data including, bul not limitéd to, any and all micrefilm or

‘ paper copies of seismic driller's reports, monitor records, observer’s reports and survey notés

and any and all copies of magnetic field tapes of raw field ssismic data or conversions thersof,

all SEG-P1 Sarvey data, any and all stacked migrated and structurs SEG-Y seismic data or
conversions thersaf; and

(b} i the case of 3D seismic data, fo addition to the foregoing, all permancent records or bin
locations, bin fold, smtxo corrections, surface elevations and any other relevant information.

"Share Certificate” has the mezning ascribed thereto in Section 2.5.

"Specific Conveyances” means all conveyinces, assignments, transfers, novations, trust declerations

and other documents or instruments that sre resonably required or desirable, in accordance with
vormat il and gas industry prastiecs, 1o convey, ossign and translar the Purchased Assels to the
Purchaser and to make the Purchaser a parly 16, and to novale the Purchaser into, the Tille and
Operating Dacomients in the place and stead of the Vendor with respect to the Purchased Assets.

“Surface Rights” means all rights to occupy, eross or ofherwise use or eajoy the surface of the Lands
and any lands pooled or unilized therewith or any other lands: (1) upon which the Tangibles are situate,
(2) vsed in zonnection with the owisrship or operation of 1l Fetrolewm and Natural Gas Rights, the
Targibies or the Wells, or (3) wsed to gain acoess 1o any of the Lands (or ary [ands pooled or onitized
therewith}, the Tongihles or the Walls, including without linitation any fee simple interests,

“Take or Pay Oblipations" means obligations (o sell or detiver Petroleum Substances or any of them
without being entitled 1n due course (o receive and retain Tull payment far such Petroleum Substances.

“Fangihles" means all of the Yendors ripad, title and interest in apd to:
{a} the Major Facilities; and

{0 all tangible depreciable proporty, apparatus, plant, qxipms;nt machinery, fiekl invemony and
facilities used or Jntended for use In. or otherwise uselil in exploiting any Petroléum
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Substances from or within the Lands (whether the Petrolenm and Natural Gas Rights to which
such Petroleum Substances ars allocated are ovaied by the Vendor or by athers or both) and
located within, upon or in the vicinity of the Lands (or any fands pooled or unitized
therewith), including all gay plans, oil hatteries, buildings, production cquipment, pipelines,
pipeling -connections, meters, generalors, motors, cowpressors, Ureaters, dehydrators,
sepurators; pumps, tanks, boilers, communication equipment, afl salvageable equipment
pertaining to any Wells listéd in Part If of Schedule B, including sny surplus equipment
located in the White Map Area or otherwise set forth and described in Schedule G.

"Taxes" means all taxes, charges, fees, levies, imposts and other assessments, including =)l income,
sales, nse, goods and wrvims* valie added, capcml capital gam\ alternative, net warth, transfer,
pmmsf withholding, payroll, employer health, excise, franchise, mining, mining land, real pmm'ty and
personal preperty taxes, ;md any other taxas, customs dities; fees, agsessments or similar charges in the
nature of a tax including Canada Pension Plan contributions, employment instiance payinents angd
workers® compensation . premiums, government. health plan contributions, logether with sny
installments with respect thereto, aud any interest, fines and penalties imposed by any governmental
authority (inctuding federal, state, pm\m ieial, miunicipal ami foreipn governmental authorilies),. snd
whether dispuited or not.

MThird Pa rtiy“ means any Person other than the Vendor or the Purchaser.
*Title and Operating Docwménts” means:

() all leases, subleases, permits and licences (and apy replacements, renewals or ettensions
thereof or leages of other instruments derived thw:fmm} pertaining to-the Lands by virtue of
which the holder thereof is granted certain rights with respect to Petroleur Subsiances within,
upon or under the Lands or any lands pooled or unitized therewith or by virtue of which the
holder thereof is deemed to be entitled (o a share of Petroleuin Substances removed from the
Lands or any lands pooled or unitized therewith, including, the Leases; and

(b agreements relating to the acquisition, ownership, operation or exploitation of the Petroleum
and Netural Gas Rights, Tangibies, the Included Seismic Date or the Wells, including:

(i) operaling agreements, royalty agreements, farm-out or farm-in agreements, option
agreemignts, -participstion- agreements, pooting agreements, unit agreemnents, anit
operating agreements, sale and purchase agreements and assct exchangs agreements;

(i -agreemants. for the sale of Potrolevrs Substanees:
(i} agreements pertaining te the Surfice Rights;
{iv} agreemants for the construction, ownership and operation of gas plants; machering

systems and other tangible depreciable property and assets;

(v} service dgreements for the treating, zatheving, storage, lransporiation or processing
of Petroleum Substances or ather Pelrolenm Substances, the injzction or xumutfxm’:
disposal of substances, the use-of well bores or the operation of any Tangibles or
Wells by a Third Party; and

vi Permits and other approvals, authorizstions or licenves required under Agplicsble
Law,

"Transferring Employees” means those employees and consuliants of the Vendor designated by the
Verrdor sod the Parchaser pursuant to Section 10.5¢a).
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"Transition Services Agresment” means thy trausition services apresment in the form sst forth in
Sehedule L. . '

"Unscheduled Assets” has the meaning aseribed thereto in Section 2.3(a).

"Wells" means all producing, shul-in, water source, Qﬁs@ﬂ@fﬁ@ﬂi disposal, injection, abandoned,
suspended and similar wells located on or within the Lands or any lands pooled or unitized therevrith,
wiiether vr not completed, including the wells identified or descritied in Part 1 of Schedule D, together
with all well licenses relating thereto, but notwithstanding the foregoing in this definition, escluding
thereout:

{ay reclamation certified abandoned wells; ‘émﬁi :

(b} any abandoned wells on ez&piradmimm! rights which are nof set forth and deseribed in Part If
of Schedule [,

"White Map Area" means the area set Torth and descrilied in Schadule H
1.2 Aceonnting Terms

Al aceounting terms mot specifically defined in this Agreement are 1o be interpreted in rocordance
with IFRS.

i3 Gender and Nember

Words and defined terms importing the singular shall include and have a comparable meaning when

used in the plural, and vice versa, and words importing gender include all genders,
14 Currency

All réferences to currency shall mean Canadizn Dollars unless otherwise expréssly provided.
1.5 Section Headings and References

All Section headings contained in this Agreement are {or reference purpeses only and shall net in any
way dffect the ineaning or interpretation of this Agreement, Unless otherwise indicated, refirences to Atticles or
Sections are to Articles or Seclions in the main body of this Agrecment.

16 Time of Essence

Time is of the sssence of this Agresment,
1.7 Certain Phrascs, ete.

In this Agreement (1) the words "inchading, Mineludes” and "include™ mean “including (or ineludes or
include) without himitation", and (it) the phiase "the aggregate of”, “the total of”, "the sum of*, or a phrase of
sipilar meaning means “the aggregate (or tatal or sum), without duplication, of". In the computation of periods
of thne from a specified date to a later specificd date, vnless otherwise expressly stated, the word "from” mieans

rom and meinding” and the words "to” and "until” cach mean "o but excluding”.
g g

1.8 Statutes

Except as otherwise provided in dis Agreement, any reference i this Agrecment fo o statote refirs
stich statote and all rules and regulations made under it a5 # oc they may heve beeo oF may from time 1o time be
amended or re-enncted.

G
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1.9 Use of Industry Perms
“Terms and expression thal are not spgciﬁmliy defined in-this Agreement, but which have generally
accepted meanings in-the custom and usage of the petroleum and natural gas industry in Western Canada as of

the date of this Agreement, shall have such generally aceepted meanings when used in thzs Agréement unless
the contrary is specified or provided for elsewhere in this Agresment,

1.10 Schedules

The following schedules form pert of this Agreement;

Schedulz A Excluded Assets

Schedule B - Form of Gengeral Conveyance

Schiedule € Seismic Lines

Schedule O Lands, Petroleum and Nam% C:s» f{’ighil‘;
Schedule E Major Facilities

Schedule F Material Contracts.

Schedule G Surplus Bquipment
Schedule H White Map Ared
Schedule T* Qutstanding AFEs and Nﬁhcr;s

‘Schedula d Aveas of Mutual Interest
Schedula K Leased Vehicles and Equipment
Sehedule L Transition Services Agregment
Schedule M Take or Pay Obligations
Schedule W Purchase Price Allacation

2, PURCHASE AND SALE OF ASSETS
2.1 Purchase and Sale of Assets

Upon and subject to the terms aid tonditions of this Agmmnent the Vendor agress to sell and transfer
to {he Purchaser, and the Purchaser agrees to purchase and acquire from the Vendor all of the Vendor's right,
title and interest i and to the Purchased Assets. free and clear of all Hens, mortgages, encumbrances and other
burdens ather than the Permitted Encumbrances, but excluding the Excluded Assets,

2.2 Effective Date of Transfer

For accounting, title and tax purposes, the transfer and assignment of the Purchased Assers trom the
Vendor to the Purchaser shall be cffective ag of the Effective Time, provided Closing oceurs. However, as
betwesn the Pagiies, possession of the Purchased Assefs shall not pass to the Porchaser until Closing.

2.3 While Mnp Area

{(a) The Parties ackaowledge that although the Véndor has prepared, and the Purchaser has
reviewsd, the Schedules attached heveto ditigently and with good faith, they recognize that
there may be unintended omissions or misdescriptions. As such, the Parties acknowledge and
agree thar it is their jotention that, in eddition to those Purchased Assets mcluded and
speeified in the Schedules heretd, the Purchased Asséts shull include the Vendors enire
Interest inand 1o all Potrolewm and Natural Gas Rights, Tangibles and Miscellansous Interssts
(as those rerms are defined hevein) wihich fall within the White Map Arca, any of such
additional unscheduled Assets, {f any, being the "Unscheduled Assets”, and that the Purchase
Price includes consideration for such Unscheduled Assets.

() To the extent that any Unscheduled Asscrs are identified by cither Parly afler the Clesing
Date, the Parties shall use all reasonabie effors to replace the alfected Schedules wttached

L0
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hereto with corrected Schedules, swhich corrected Schedules shall be decmed to be the
applicable Schedule as of the date hereof, and {o take sioh additional steps as dre necassary to
specifically convey the Yendor's interest in such Unscheduled Assets wo the Purchaser.

2.4 Purchase Price

Subject to Sections 2.9 and 2.10 hereof, the consideration {the "Purchase Price”) payshla by the
Purchaser to the Vendar for the Purchased Assets is $50,000,000 payable by delivery of 50,000,000 Class A
Voting Common Shares of the Purchaser hzwmg a deemed value of $1 per share. The Purchase Price shall be
altowated among the Purchased Assets as agreed upon by the Parties. The Parties-agree that the Purchase Price
shall be ailocated among the Purchased Assets for all Tax purposes in a manner entirely consisterit with the
a!lomtmn schedule attached as Schedule N to this Agregment.

2.5 Favment

1 The Purchaser shall ar the Closing Time, pay the Purchase Price relating to the Parchased Assets by
delivery of a certificate (the "Share Certificate") registered in the name of the Vendor representing 50,000,000
-Class A Voting Common Shares of the Purchaser having a deemed valite of $ 1 per common share.

1.6 Income Tax Act Blection

At the option of the Vendor, the Purchaser agrees that it will make a joint election with the Veador
pursuant to. subsection 85(2) of the Income Tax Act, in the prescribed fort and within the time stipulated by
subsection 83(6) of the Income Tax Act, in respect of the Purchased 'Assets which qualify. The Partiss agree
-that any penaltizs arising from # late election referred fo in this Section 2.6 shall be paid by the Vendor. The
“Purchasér firther agrees that the Veador is authorized to determine the elected amount for the Purchased Assets
which are subject to the election referred (6 in this Sectmﬂ 2.6 subject 1o the limitations contuined i subsection
85(2) of the Income Tax Act. '

2.7 Excise Tax Acl Eection

At the option of the Purchassr, the Vendor and the Purchaser shall jointly execute in the prescribed
form an election under section 156 of the Excise Tax to deem the supply of any personal propeity and services
between them o be made for no consideration for the purposes of the Excise Tax Act,

2.8 Fair Market Value Price

I the event that the dMinister of National Revenue, the Minister of Finance for the Provincs of Alberts,
their authorized representatives, or any similar authority at any time hereafter pmpuscs {0 issuc or issues any
assessment oF assessments that impose or would impose any Hability for any tax on the Vendor or the Perchaser
or on any other Person on the hasis thal the fair market value of the Purchased Assers as of the date tereof is
greater or less than the Purchase Price set out inSection 2.4 ﬁ::fe(af then the dmount of the Purchase Frice will
bc reviewed and the fair market value of the Purchased Assets will be deamed to B ay amount determined as
follows:

{a} if the authority in- making or ;'zmpasiﬂg such an assessment or assessments alse makes @
determination of the fair mavket value of the Purchased Assets as of the date hereof and both
the Vendor aud the Puvchaser, either before or after ohjection of appeal or by agreement with
such aatherity, aceept the determination, then the fair market Value so determined will be
deemed 1o he the fair market valez of such Purchased Assets for the purposcs of the
Turchase Price in Section 2.4 hercof: and

(b} inany other case, the parties will appotnt a linn of chartered accountants in the Provinge of

Alberta to make or obtain a second détermination of the fair market value of the Purchassd
Assets, and the fair marker vadue for the purpeses of the Purchase Price will be the amount

i
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agreed upon by both the Vendor and the Purchaser after first receiving and considering such
second determination or, if they canno! agree, the matter of such value will be refemd 08
single arbitrator appointed under the Arbnmtzcn Aet (Alberta) whose determination of such
rmatters will be final,

2.9 Price Adjustment -

If the Purchase Price set out in S&cﬁon 4 hereof is reviewed and the fair market valoe of the
Puarchased Assct is deemed o be an amount determined plrsuant to Section 2.8 hereof, then the Purchase Price
hereunder will be adjusted accerdmgly and retroaclively, mmc o tung, to the: Effective Tlme

210 Increasé or Decrease in Purchase Price

The Purchaser and the Vernidor agree 1o attribute the amount of any increase ar decrease in the estimate
of the Purchase Price pursuant to Sections 2.8 and 2.9 hereof to the Purchased Assets, as agreed benween. the
Pamcs, which atfribution shall be confirmed by resolution of tae ditectors of the Purchaser; or if the atribution
is not confirmed by resolution of the directors of the Purchaser within 130 days of the final determination of the
adjustment pursuant to Sections 2.8 and 2.9 hereof, then. by paymsm i x::ish of the smount of the increase or
decrease in the Purchase Price by the appropriate Paﬁy

211 Benefits and Obligations 1o be Appct‘timwd

Except as otherviise provided herein, the Parties will. appcrtmu all benefits and obhgatmns of every
.Lmd and nature relating to. the Purchased Assets, including, without limitation, capital expenditures,
maintenanice costs, development costs, operating costs, royalties, property taxes, proceeds from the sale of
production, dccounts receivable, zas cost allowancss {or similar cost allowances) and incentives dccruing to
operations under Applicable- Law. The Partics will make that apportionment on ap sccrual basis as of the
Effective Time. Notwithstanding - ihe g&nerahty of the foregoing, the following principles. will apply to
adjustments made under this Articls 2

(a) all costs incurred in connection with work perfarmed or goods or services pravided in respect
of ‘the Purchased Assets will be deemed to have accrued as of the date the work was
performed or the goods or ssrvices provided, regardiess of the time those costs became
puyable;

(b advances, cash calls and dﬁpcs;i;s by the Vendor for operations pz:mihimg to the Purchased
Assets will be adjusted under this Asticle 2; and will be trans ferred to, and be for the benefit
of, the Purchaser;

(<) surface and mineral lease rentals and any similer payments made by the Vendor fo oreserve
any of the tights. in the Purchazed Agsets will be apportioned on a per diem basis 25 of the
Effective Time;

() all Tasxes, other than income taxes and any taxes besed on the velume of production will be
apportioned on 4 perdiem basis es of the Effective Time;

(&) ail Petroleum Substangas which were produced and in storage beyond the wellhead as of fthe
Effestive Time with respect to the Purchased Assets, but not delivered 1o the purchuser of
such production, will not comprise part of the Purchased Assets aad remain the property of
the Vender, and the procesds fromi the sale thereof will sccrue to the Vendor, with sales of
such production deamed to cecur on a "first in, firgt oul” basis; and

{y there will be no adjustments for royzity tax credits or similar incentives that acerue 1o a Darty

beeause of financial or grgunizational atributes specific to i, other than gas cost allowances
{or similar cost allowances).
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Adjustments

Not later thian the lnst day of the fiest mouth felmwmg Lht: month of the Closing T:me the Vendar will

prepare, on the basis of information available at that time and with input from the Purchaser, a written

final statecnent of all adjustments and payments 10 be made under this Article 2, with the net armount
thereof to be remitted by the Purchaser within thirty (30) days of recezm of that statement, which
amount, if any, may be satisfied by the Purchaser in cash or through the issuance of additional Class A

Voting Cominon %hams of the Purchaser.

The f’umhaset“ shall have the right, within six (6} ironths following the distribution of the final
statement of adjustments by the Vendor under this Seetion 2.12 to examine, copy and sudit the records
of the Vendor relative to the Purchased Assets for the purpose of effecting or verifying adjusmmms
required under this Section 2.12. The Purchaser will, upon reasonable notice, conduct that audit at its
sole expense during nonmial business bours at the offices of the Vendor, or at such other premises
where those records are maintaied, Any claims of discrepancios dzsvlawd by that audit will be matle

i writing to the Vendor within two (2) moniths following the completion of the audit, The Vendor will

réspond in wmmg to an}f such clatms withiry six (@) monms of the receipt of notice of thase claims,

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Veador

The Vendor represents and warrants as follows to the Purchaser as of the date hereof and the Closing

Time, with the understanding that such representativas and warranties shall be the exclusive source of
warranties or of similar rights for the benefit of the Purchaser, and dc:inuwie(}gc that the Purchaser is relying
ugon the mpresanmgons and warzantiss in connection with its purchase of the Purchased Assefs:

(ﬁn} ’Th“ Vendor is ¢ peneral parmership, duly formed and \‘ai;diy existing under the laws of the
Province of Britigh Columbia and MFC Enerpy is a corporation duly organized and validly
exxs&mg under the laws of the Provinee of British Ceiumbm

{b) The Vendor has the re'}msna power and authority to execute this Agreemem and any other

agreoments and documents required to be delivered hereby and to perform the obligations to
which it therehy becones subject.

() The. Vendor hes taken all necessary corporate: and partnership actions to- awthorize the
execution, delivery and ;’Jmiﬁmwme} of this Agreement, This Agreement has been duly
‘executed and deliversd by the Vendor and (his Agresirient and all other documents executed
and delivered on behalf of the Vendor hereunder shall constitute valid and binding obligations
of the Vendor enforceable in accordance with their respective 1erims and conditions, subject w
the qualification that such enforceabilify wmay be subject te (i) baoksuptey, insalvency,
fraudulent preference, reorganization or ether laws affecting creditory' rights generaily, and
(i1} general principles of equity {regardless of whether such enforceability is considered in a
gmcfxa&m g at equity or law),

{d} The exeeution and delivery of this Agreement and the conveyance of the Purchased Assets fo
the Purchaser in accordance with the terms of this Agreement are not in violation or breach of,
or in conflict with and do not require any consent, authorization er approval under: '

(i) any term or provigion of the vonstating docurrents of the Vendor;

ity any agreement, instrurnent, permit or authority to which the Vendor is a party orby
which the Vendor is bound, inchrding the Material Contracts; or
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(iif) any applicable Law ar any Judicial order, award, judgment or decree applicable to
the Vendor.

(&) T’iw Vendor is a t‘;‘amdian par memhxp for the purposes of the Income Tax Act.

(0 ‘Ihc: Vendor is ngt # non-resident of Canada for the purposes of Section 116 of the Income:
' Tax Act

2 Vandur does not warrant title to the Purchased Assets but Vendor does warraitt that, @xcs:pi
‘ for Pérm::ttd Encumbrances, Vendor's interest in the Purchased Asséts s fies and clear of all

- lienis, miortgages, enc umbrances and other burdens created by through or under Vendar or any
affilinte of Vendor or which Vendor is aware. Bxcept for or pusvant to any Permitted
Encutmbrances: (i) the Vendor ligs not alicneied or encumbered the Purchased Assels or any

pért or pamon thareof” and (m) the \fﬁndm haa donc no act or thing whereby any of the

(hy The Véﬁda{ is‘aregistrant forthe purposes of the goods and services tax pursvant to Part )4
3 of tﬁé‘ gwis»: Tax Ac‘r having a GST registration number of 84635643 1. ’

3] Vendor has nﬂt rec:exved notice of any Clafin, and 1o the Vendor's' kmwiadgm there até no
unsatisfied Jjudgments, Claims or threatened Claims, against the Vendcr in respectof or in
conmection with the Purchased Assets ot the operation thereof.

Gy To the extent pertaining to the Purchased Assets ani to the Vendor's knowledge (i) all Crown

' and léssor royalties and lease ventals; (i) all ad valorem and property taxes; and (iii) all
production, severance and similar taxes, ¢charges and assessments based upon or measured by
the ‘ownership or production of Petrolewm Substances or any of them or the reedipt of
proceeds fromeithe sale thiereof; that becarne due and payabf»e to Third Parties on or prior to the
date of this Agreement have beein fully paid, except, in each case, for amounts that #re being
disputed in good fzith.

{k) Except for the Material Cdmm»::ts, tha Vendor {5 not a party to aud the Vendor's interest in and

' to the Purchased Assets is not otherwise bound or affected by any (i) prodction sales
contracts pertaining tc the Purchased Asscls or any of them that caniot be terminated on
notice of 31 duys or less (without an early termination penaity or other cost), (i) gas
balancing or similar agreements per kurmg to the Purchased Assefs or any of fhem, {m}
agreements for the transportation, gmwssmg, ar digposal of the Purchased Assets or any of
them or substances produced in connection with the Purchased Assets or any of them, (iv)
agreements for the contract operation by a Thivd Party of the Purchased Assets or any of
therm, and (v) agreements to provide transportation, processing or disposal capacity ot service
fo any Third Party.

) There are no Take or Pay Obligations pertaining o the Purchased Assets othér thun as set
forty at Schedule M.

{n} The \_J'endmj has not received written notice of any default or purported: defbult under any of
the Title and Operating Documents acluded in the Miscellancous Interests that remains
outstanding-in any material respect or that has not been remedied in all material respeats,

(n} The Vendor has not received written notice of any breach or purported breach of any
Applicable Law pertaining w the Purchased Assets or the ownership or operation thereof

{excluding any Applicable Law relating to the Environment) that remaing oulstanding in any
wigterial respect or that has not been reisedied in gl material respeots,

<14
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(o) - Bxcept in vonnection with the AFEs listed in Schedule [, and excluding dperating expenses

. incurred in the normal conduct of operations of the Purchased Assets, as of the Closing Time,

there are no AFEs or other financial commitments pertaining to the Purchased Assels under

which individual expenditores in excess of $25,000 are or may be required to be made by the
I’mchaser by virtue of Closing.

®) Otbe:r than 5. aiscioscd in‘ Sv.:hccfule: F thc Puzc sas&d Assets are not b’ouud by any contract or-
f‘mcimuaﬁcn sf or the gmwswn af iy sum!ar services i respect: of, why Petroleum
Substanoss, and the Vendor is nof & party to any such contract or arrangement for which the
Purchaser will become Hiable as a consequence of Closing, except for, in each case, contracts
or arngements which are terminable without penalty on 31 days or less notice.

Q) The Vendor has uot received and to the Vendor's knowledge: (i) there are no orders or
direetives from Governimental Autharities. that.are specific o the Purchased Assets or any
‘portion thereof, relate to Environmenta) Liabilities and require any work, repairs, constrisction
vital expenditures with respect to the Purchased Assets which hase not been complied
ith in all material respects as of the date of this Agreement; and (if) there are no demands ot
notices issued by any Governmenial Authority with respect to the breach of any Applicable
Law relating to the Environment that are specifically applicable to the Purchased Assets or
Aty portion thereof wlm:h remain oulstanding in any material respect on tha dade ‘ot this

Agregément,

(1) Ta the Wad@r’s kiowledge the Vendor has not received notice from G{;véx‘mﬁmﬁ&
' Authorities to plug and abandon any Well which hus not been plugged and sbandoned in
accordance with Applicable Law.

{s} Each Well listed in Part 1§ of Schedule D for which the Vendor is aperator has bees, aud, to
the Vendor's knowledge, each Well listed in Part 11 of Schedule D for which it is not c’paxafos‘
has been, operated in accordance with good oll and gas field practices and tha requirements of
Applicable Law.

{ ‘The Tangibles for which (he Vendor i operator have been, and, to the Vendors knowledge,
‘the Tangibles for which it is nat operator have been, operated in accordance with goed oil and
gas field practices and the requirements of Applicable Law.

{u) The Purchased Assets are nof subjeet (o any ROFRs.

{v) Except as may be identifi ed in Schedule J, to the Vendor's knowledge there are no active ared
of mutual: interesi provisions in any of the Title wnd ()pcmm.g Documents or other
agreements or documents 1o which the Porchased Assels are subject.

£l Sz:{}jau to the Permitted Bricumbrances, afler Closing, the Purchaser shall be anitied to hold
and enjoy the Purchased Assets without any lawful lnterruption by the Vendor or ary Person
slaiming,. by, through or under it.

9] ‘“I“isc Vendor has not received notice of default and is net; to the Vendor’s knowladge, in any
defaylt under any obligaticn, agreement, document, oréer, writ, injunction or decree of any
court ar of any Government Authorlty or adminisiralive agency, which might cesult in
impairment or foss of the infersst of the Vendor in and to the Purchased Assets or which

inight otherwise materially sdversely affeot the Puchased Assets.

¥} Excepting, production Hmits of genaral application in the otl and gas industry, the Weils are
ot subject 1 production or other penaltiss imposed by any Applicable Laws.
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APPEN

Excep{ as set fanh in Schedule { a8 at the date hereol the \!’ ender has not received any written
notice thet any of the Leases ere subject to any acerued drilling or offéet oblizations: whmﬁ
have 1ol beén satisfied or permanently waived,

The Vendor has paid or catsed to be paid all rélevant Crown rayalties, freeheld depows and
rentals and freehold and m'emdmg royalties in respect to the Purchased Assets which have
become due and payable prior to the date hereof which it is directly obligated to pay. '

E,ch.pt as set fortti in Part T of Schedule D, the Wells are not subject 1o a production or similar
venalty. arising under a contract as aresult of an election by jt not to participate ina dn[lmg or
ather operation.

Except as set forth in Schedule K, noné of the Tangibles are leased or rented.

32 Reprosentationis and Warranties of the Purchaser

The Purchaser represents and warrants as follows to the Vendor as of the date hiereof and the lflmsmg
Time and acknowledges and confirms that:the Vendor is relying on such mpresemmmns and wmmws in
‘connection Wwith the sale by the Vendor of the Pmchase{i Assets:

(a)

(b

)

(d)

CThe Pttrchasm isa cmpﬁranon duly organized and validly existing under the laws of the

Jurisdiction of its incorpuration.

The Purchaser has the requisite corporate capacity, power and authority to execute this
Agreement; and any other agreements and dociments required to be defivered hereby and to
perform the obligations to which it thereby becomes subject.

The Purchaser has taken a1l necessary corporate actions to authorize the execution, delivery
and perforinance of this Agrdement. This Agreement has been duly executed and delivered
by the Purchaser, and this Agreement and oll ather documents executed and delivered on
behaif of the Purchasér hereundar shall constitute Jegal, valid and binding obligations of the
Purchaser enforceable in accordance with their respective terms and conditions, subject to the
gualification that such enforceability may be subject to (i) bankruptey, insolveney, fraudulent
preferance, reorganization or other laws affecting creditors’ righis generally, and (i} general
prmc;piﬁs of equity (regardless of whether stch enforceability is considered in a proceeding at
equity or fawv}.

The excention and delivery of this Agresment and the conveyanse of the Purchased Assets to
the Purchaser in axcordance with the terms of this Agreement are not in violation or breach: of,
or i conflict with and do not require any consent, avthuorization or approval onder:

(i) any term or provision of the constating documenis of the Purchaser;
(it} any agreemenl, instnonent, permit or authority (o which the Purchaser is a party or

By which the Purchaser is bound; ar

(i) any Applicable Law or any judicial order, award, judgment or decree applicabile 1o
the Purchaser.

The Parchaser-is a Canadian cofporation for the pumoses of the hicoma Tax Aet,
The Purchaser is not 2 non-resident for the purpeses of Seotion 116 of the Income Tax Act.

The Purchaser is a registrant for the purposes of the goods and services fax pursuant i Past IX
of the Bxcise Tax Act having a GST registration nunber of 842281636,
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33 Survival of Representations and Warranties

The respective representations and warrantigs set forth in Seetions 3.1 and 3.2 shall survive Clesing for
a period of two years following Closing. :

4. INDEMNITIES

4.1 Vendor's tndemmﬁes

Frowm and after Closing and subjec;t 16 the limitations in Section 43 the Wendor (a) shal 11 be liabls Gor

all Losszs and Liabilities suftered, sustained, paid or incutred by the ?urchasz:t‘ ot any of the Purchaser's Related
Persons;. and; in addsiim and as an mdepenﬁent coveénant, () shall indemnify the Purchaser and each of the

Purchaser’s Related Persons from and agamst &l Losses and Liabilitics suffered, sustained, paid or incirred by

»them aru:{ ail C!au’ns mazia agamst Humxx m mﬁae:c casm as @ direct comeguence af xmy rcprese'zrmem m'

a matanal Brem?a by e the Vendor mf any ef‘ its mvfmanm Cmﬁameé in thls Agreemsnt

42 Porchaser’s ‘fndm nities

From and after Closing and subject to Section 43 the Purchaser (a) shall be fiable for an Losses and

Liabilities suffered, sustained, paid or incurred by the Vendor or any of the Vendor's Related Perscns, and, in
addition and us an m»:fepmimt covenant, (b) shall: indemnify the Vendor and esch of the Vendor's Related
Persons from and against all Losses and Liabilities suffered, sustained, paid or incurred by them and sl Claims
made against them; in either case, as a direct consequence of any representations or warranties contained in
Section 3.2 ' being unfeue or incorrect or of a breach %:y the Purchaser of any of its: covenants contained in this
Agreement.

43 Time Limit

N&thﬁr Party shall make apy Glaim under oF in respect of Sections 4.1 and 4.2 afler the expiry of thy two-yeir

period immedialely following Clasing, ather than # Claim for a byeach of the Purchaser's covenanls undér
Section 5.3.

4.4 Cousequential Damages

In no event shall a Party Le fiable for Losses and Liabilities in respect of the covenants, agreements,
representations, warranties and indemnities contaiped in this Agreement or in any certification, agreement or
other document fiurnished pufsuant to this Agreement which are consequential, indireet or punitive damages or
losses (including loss of profil, 19ss of revenue or loss of business opportunity or any special or incidental loss
of any kind) sefferad, sustained, paid or ineusred by the other Party ar its respestivé affiliates.

5, COVENANTS
5.1 issnanee of Common Shares

The Purchaser covenants with, and warrants {o, the Vendor that the Class A Voting Commen Shares of
the: Purchaser to be issued 10 the Vandor as contemplated by Section 2.4 wili be duly authorized and validly
issued on the Closing as fully paid shares of the Purchaser,
52 Reguests for Consents

The Vendor and the Purchaser shall, both before and after the Closing, -as applicable, use all reasonable
commercial effoils to oblain sy consents and deliver any notices requived in order to assign the nterést of the

vendor to the Purchaser in any of the Purchased Assets. The foregaing shall be in form and subsiance
satisfactory to the Purchaser and the Veéndor, scting reasonably. In he case of such Purchased Asget with
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respect to which the Vendor holds a beneficial interest and MFC Energy holds the related legal ritle
immediately prior to the transfer of sueh Purchased Asset hereunder, the Vendor shall use all reasonable

commercial efforts to cause legal title to such Purchesed Assets to be wansferred to thie Purehaser in accordance
with this Agreement and MFC Energy herehy agrées to take all such actions and do such things and, ss the cage

may be, ‘execute and deiwcl or furnish such additionsl agreements, documents and instruments a5 may, from
time to time, be necessary or tcasonably desjrable 1o better effechiate the foregoing. MFC Bnery
acknowledges and agrees that it shall hold v trust-for the benefit and the exclusive use of the Purchaser any
Purchased Asset with respect 1o which it holds legal title fom the time of transfer of a beneficial interest in such
Purchased Assét in the mannér conlemplated by this Agroement until’ such time as such legal title has been 5o
transterred. Each of the Vendor; the Purchaser and MJ:'C‘ Energy acknowledges and agrees that MEC Bnergy
.shal!ﬁ not incur any obligations or gain any rights under this Agreement except as set forth in tius S&ct;on 52,

53 Condiﬁons for Applications

The . appiieaﬁom for cmser}ts simt} be subj&:ct o the condition that the transfer, assighment or
reissuance which is the subject of stch consent will not become effective until- the Closing, ss.applicable, except
if any Govemmental Auibonty of other Third Party declines to accept such condition.. In any instance, the
Vendor may withdraw the application for that cofiseot abd the Vendor and the Purchaser will cooperate and use
all reasonable efforts lo make alternate arranpements to obtain the consents in a mannet that will permit the
timely completion of the n'ansax;tmns c:vutémpl t@d by this Agreement without unreasonable risk 0. ﬂ‘w Vendor
-orthe Purchazer.

5.4 Delivery of Title and Qpe;*aﬁng Doeuments and Miscellancous Interests

As soon as is prwma! but in-any event ot Jater than ten (10) Business Days after Closing, or any
‘other day ag the Vendor and the Purchaser may fgree, the Vondor shall deliver or cause to be delivered to the
Purchaser the Title and Operating Documents and such other agreements and documents to which the
Purchased Assets are subjéct and the mgmai copies of these contracts, agreements, records, books, documerts,
licenges, reports, files and data comprising Miscellancous Interests which are in the possession and conlrol of
the Vendor. Notwithstanding the foregoing: (a) if and to the extent any such materials also pertain to assets or
interesis other than the E’um}m.sed Asiets, phofocopies or other copies of such materials may be provided to the
Purchaser in Hien of ur:gmai copies; and (b) to the extent that there are any pending or threntened Claims, audits
or othey matters involving or relating to the Purchased Assets that pmwn to the period prior to the Closing
Tims, the Yendor, at its own cost, may make and retain copies of the relevant portions of such materials.

5.5 Environmental Lighilities

The Purchaser acknewledges that fram and afler the Closing, the Purchaser shall become responsible
for payment, performance and diseharge of all Environmental Liabilities,

6. RIGHTS OF FIRST REFUSAL

() The Parties believe cortractual exceptions apply 1o each of the ROFRs that vould atherwise
be applicablé to the ransactions coitemplated by this Agreement.

{f) Notwithstandirg such belief, the Parijes agree that if, contrary to théir commpn understanding
and belief, a Parsdn is able 1o establish its entitlernent 1o a ROFR with fespect to any of the
Purchased Assels, or any intersst Uierein, as a result of the completion of the wansactions
provided for in this Apresment, and it is able o eaforce the same, the Parties shall, acting
reasonably, comply with such ROFR.

(e In the eveat that such Persen elevts o exorcise such ROFR; e Purchuser shall vansfer the

affected assets tn such Person inaccordance with the terts of the ROFR and shall be entided
1o retain all proceeds of sueh disposition.
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7. CONDITIONS OF CLOSING
7.4 Couditions for the Benefit of the Purchaser

'{’hn obligation of the Purchaser to complete the purchase of the Purchased Assets as contamplated by
this Agreement is subject to the satisfaction of each of the following coneizimns by the dates set forth below, or
ifno date is set forth then by the Closing Time:

{i) Representations and Wygrranties. The representations and warranties of the Vendor
contafned in this Agreement shall be true and correct in all material respects af the
date hersof and at the Closing Time (unless such representation and warranty is
already subject to a materfality qualification, in which case it shail be true and

correct in sl respects at the date hereof and at the Closing Time} as if made at and 88

of sach such dite and timg; and

(i) . Covenams. Bdch of the vovenants and agresments of the Vendor to be performed
: prior to. or af the Clesing Time shall bave been duly performed in all matertal
respects, ‘ - ‘

The foregoing conditions ave for the exclusive benefit of the Purchaser and may be waived, in writing,
by the Purchaser, at or prior to the applicable time for satisfaction of such conditions and. if they are not satisfied
or walved at or prior to the applicable times, then this Agreement shall at such time coase. lo be of any force or
effect. ’

7.2 Conditions for the Benefif of the Vcsx‘dnr

T‘he obligation of the Vendor to cemplate the sale of the Purchased Assets #s ceammpmrnd by this
‘Agreement is subject to the satisfaction of each of the following conditions:

(i) Represemations and Wa:ram{a& Each of the r&prssarziauans and wam‘anms of the

Purchaser contained in this Aareement shall be true and corfect in all material’

respects at the date hereof and m the Closing’ Time (unfess such wpmentaﬁeﬂ and
warranty is already subject fo & materiality quﬁhﬁca{zon in which case it shall be
true anid correct in al} respects at the date hereof and at the Closing Time) as if made
at and as of each stich date and fine; and

(ii) Covenants, Each of the covenants and agreements of the Purchaser to be performed
prior o or at the Closing Time shall have been duly pecformed in all material
respects.

The foregoing conditions are for the exelugive benefit of the Vendor and may be weived, in writing, by
the Yendor, at or prios to the applicable time set for the satisfaction of such conditicus and: if they ace not
satisfied or waived at or prior to Uie applicable times, then this Agreement shall at such time cease to-be of any
force or effect,

8. CLOSING MATTERS
8.1 Closing,
The Closing of the sale and purchase of the Purchased Assets shatl, subjeet to-the sadstaction or waiver

of the conditions set sul in Article 7, take place ai-the offices of the Vendor atthe Closing Time or atsuch other
placs, time and date as the Parties may agree
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8.2 Sales and Transfor Taxes

. The Purchaser shall be cesponsible te pay when due any property transfer, sales, goods and services tax
and similar Taxes, any Governmenel Authority filing. fees, und registration and transfer e}mrges and fees
payable in respect of the sale and transfer of the Purchased Asgets, bug m:ladmg any income taxes which may
be payable by the Vendor in connection with the transfer of the Purchased Agsets to the Purchaser. The

Purchaser shall pay directly to the appropriate Governmental Authori ity all suehi Taxes; charges and fees payable
‘by itin respect cf‘ Lhe pumhase and sate of the P’urohascci Assets u&dei* this Agréeménn iﬁciudi‘ng if apgi‘icabia

A gmeme nt,
8.3 Vendor's Closing Deliveries
At the Closing Time, the Vendor «hali deliver, or cmjse 1o be delivered, tn ﬁm Pumba@ef
(a) e General Conveyance duly executed by the &'&nﬂs&riagd M}‘C Emzrg}?;
) the S‘pec‘iﬁc Conveyances as contemplated in Section 8.7,
&) the Transition Services Agreement, duly executed bjéiﬁi:“!aﬁdm; aid

(dy such other items as may be specifically required hereunder or as may be reasonably requested
by the Purchaser. '

84 ‘Purchaser's Closing Deliveries
Atthe Cloging Time, the Purchaszershall deliver; or ause (o be delivered, to the Vandw

() the Share Ceriificate;

(b;) the Genernl Conveyance duly exscuted by the Fuschaser;

&) the Transiton Services Agreement, duly executed by the Purchaser; and

{dy such other items as may be speeifically required hereunder or as may reasonably requested by
the Vendor.

8.8 Terms of Closing

The Closing shall not occur, nor shall the documents tabled for delivery at the Closing be delivered,
until all abligations of the Vendor and the Purchaser mmundcr to hiz performed on or Before Closing have been
completed.
8.6 FElections

The Vender and the Purchaser will compiete, execute and file, within the prescribed tine, ail
docuinents :cqnmed to makiz any required (o) election tmdea section 85 of the Income Tax Act with raspect 1o
the matlers referred to in Section 2.6 of this Agreement and (b) eleétion under section 156 of the Excise Tax Agt
with respect to the yatters referred to 1o Section 2.7 of this Agreenent.
8.7 Specilic Convevances

(a) The Yeordor, at its own cost, shall use reasonable efforis to propare the Specific Conveyances

prior 1o the Closing Time and {0 defiver the Specific Conveyances lo the Purchaser ai Closing
Time, provided that, if and to the cxtent that any Specific Conveyances sre not do livered by

~2fk
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the Véndor to the Purchaser at the Closing Time, the Vendor shall prépare and deliver fo the
Purc¢haser the remaining Speeific Conveyances as soon as s ressonably practicable after
Closing; with the intention that all Specific Conveyances shall be prepared and delivered
within ten (10) Business Days following Cir}smg

1t shall not be necessary for any Speeific Conveyarices that are delivered by the Vendor at the
Closing Time to have been executed prior (o or 4t Cloging by parties thereto other than the
Vendor and the Vendor's affiliates,

To the extent that the Purchaser is required to exacute any Specific. Convayances; it shall do
s0 promptly affer the delivery of such Specific Conveyances whether at or afier the Ciosmg
Tirme, as the case may bes

In respect of any bpemﬁe Conveyances t‘m relire ::xacut;z)n by ‘f’hsrd Parties, 3>rvmpt i after
Closing or the delivery of such Spesific Conveyances after Closing, as the case may be, and,
if necessary, the exccution of such Specific Conveyances by the “Purchaser, the Purchaser

shall co-operate with the Vendor and provide 2l ressouable assistance that -t%&e Vendor may

reasorably request in connection with the Vendor's procurement of
Specific Convevantes b;y the parties thereto other than the Veridor an ,ﬁi@?&&t‘&kw

In regpect {»F any Specific Conveyances that do not require nxm:u{:imby T}urd Parties, the
Vendm shall defiver sueh Specific Conveyanges to the *agpro{xiam '
after Closing or the delivery of such Specific Conveyances after Ch

and, if necessary, execution by the Purchaser, including the rﬁgistratmh with the ap;:mpmtﬁ '

Governmenral Awthorities of any such Specific Conveyances that require wgistraiiﬁn

The Putchaser shall bear all reasonable costs, feds and d@pwﬁs of every nature aiid kind in
distributing and vegistering any Specific C‘mweyam:es and in providing any sssurnces or
security raquired (o convey, (ransfer and assign the Parchased Assets to the Purchaser and fo
havé the Purchaser recognized as the halder thefcof

9, RISK OF LOSS

4.1 Risk of Loss

Until the Clasing Time, the Purchased Assets will be and rerain at the sale risk of the Vendor.

10. POST-CLOSING MATTERS

11 Pogsession Following Closing

From and after the Closing, the Purchaser shdll be entitled to take possession of and enjoy the
Purchased Agsels and the Purchased Assels shall be at the risk of the Parchaser.

10,7 Outstanding Consents

Where consent or approval of a Third Party is cequired to permit the assignment or transfar to the
Purchaser of the intersst 67 the Vendor in any of the Purchased Assets iiv the manner confemplared by this
Agreement, any such assigmment or transfer where the reqaired consent has not been received on or before the
Closing Time (a "retained asset”) shall not be effective in each case until the applicable consent has been
recejved and such retained asset shatl be held by the Vender follewing the Clasing, in frost for the sole bencfit

and gxclusive use of the Purchaser, The Vendor shall only make use of such retained asset in-gecordance with
Hm divestions of the Purchagses.
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103  Maintepance of Busincss

From .and after the Clming Time, to-the extent, if ay, that the Purchaser must be nevated into
‘operating agreements or other agy cements governing any of the Purchased Assets, the Veador shall zontinue to
maintain: the Purchased Assets in a proper and prudent manner in sccordance wﬁh goud oil and gas iﬂdus:ry
practice and Applicable Law until the novation has been ::f‘ffzs:w:iq and the following provisions stml! apply with
srespect to such Purchased Assers:

(@) the Vendor shall maintain the Purchased Assels on behalf of the Purchaser at the Pumhasers
sole cost and expense, which may include a Veéndor's administralive inaintendnce fee
equivaient to that previously charged to the property. ‘Such fee shall becoms effective the first
monith following the month of the Closing Time in mspz:tt of the Purchased Assefs; and
coatinug until such time as the Purchaser notifics the Vendor i in writing that the Purcheser has

. become recogaized and accepted by the nperamr of the Purchased Assets;

(b} the Vendor shall not iuitht@ dny operation with ’respect 10 the Purchased Assets, exoupt upen
 the written instruction of the Purchaser or if the Vendor reasouably determines that it iz
required for the protection of life or property, in which case the Vendor may take such actions
as it reasonably determines aie required without the written instruction of the Purchaser, and
shall promptly aotify the Purckaser of such mrentien or ac‘tma and the Vendor's ssumaxe of

the costs and expeises associated therawith;

© the Vendor shall forthwith provide to the Purchaser all authorizations for expenditure, notices,

' specific information, and other documents. the Vendor receives with respect to the Purchased

Assets, and shall respond fo such authorizations for expeniditure, notices, anscific information,

“and other documents pursuant ta the written instmiction of the Pirchaser, if teceived on a

timely bagis, provided that the Vendor may (but shall not be obligated m) refust to follaw

ingtructions shich it réasonabily believes to be unlawiul; onethical, or in conflict with an
apphcams cantract; and

{d) the Vendor shall forthwith deliver to the Purchaser afl revenuss proceeds; and other beniefils

‘ received by the Vendo: with respect to the Purchased Ascets, less the share of the appiwnb
lessor royaltics, operating costs, treating, processing and transportation expenses, and those
other costs and expenses dircatly associated with the Purchased Assets.

‘The Parties covenant and agree that insofar as the Vendor shatl maintain the Purchased: Assets and take
actions with réspact thetelo on behall of the Purchaser pussuant to this Article, the Vendor is herebry-deeined to
be the apent of the Purchaser heveunder. The Purchaser ratifies all actions taken or not taken, aird to be taken or
refrained from bieing taken by the Vendor as authorized hereunder in such capaeity during such period, witl the
intention that al! such actions shall be deemed to be those of the Purchager.

Notwithstanding the other clauses of this Article, the Parties agree that from and after the Closing
Time vp w and including the fast duy of the irst month following the month of the Clos sing, Time, where the
Venduar is the regisiered payer in respest of any lease or other agreement teldted to ene or more of the
Purchased Assels, the Vendor shell continue to maintaiy such Teases and sgieements, and make all rentals and
similar paymenits required 1o praserve any such leases and agreements which become due and owing during
sucly peried, and that upon the expiration of such period the Purchaser shall be solely responsible for the
payment of all sich rentals and all simifar payments: Al such rental and similar payments made by the Vendor
shall be credited o the Vendor on the fingl accounting and adjustment as required pursuant to Section 2,12
hereof,

104 Signs and Notifications
Afler the Closing Thne, the Yendor aud the Purchaser will cotrdinate the removal of any signs thal

indicate the Vendor's ownership or operation af the Purchased Assets. 10will be the Parchaser's responsibility to

e
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erect or install any signs that may be requived by Applicable Law to indicate that the Purchaser is the owner or
operator of the Purchase:d Assets, The Purchaser will complete any such replacement of signs within twelve
{12y months of the Closing Time, and the Vendor may proceed with the replacement of those signs at the
Purchaser's expense, insofar as they are not replaced by that time. 1t will also be the Purchaser's fespnmrb;my to
notify suppliers, contractors,. goverumental agencies, gas transporters and other affected Third Parties of its
interest in the ?Lmhased Assets within twelve (12) months of the Closing Time:

8.5 Tronsferring Employees
(a) As soon as reasonably practicable after thie date hereof and no later than f’%‘a; 'fj_‘Busme\ss :
Days after the Closing, the Parties shall, acting in good feith, memmy dnd designate in writing

the Transferring Empic}yces, which shall consist of thasé e;m;:tlcyx:as or -consnltants: of thc
Vendor whose employment is salely and direotly related to the Purchased Assets.

(b O or prior fo the termination of the Transition Services Agreement, the Puvchaser shall
provide written offers of melovmuﬁ to-the Transferring Braployees, such employment (o
commence effective on or prior to tevmination of the Transition Services Agreement of
substantially the same tenns with respect to salary, benefits, duties, responsibilides and
reporting stracture as gach Transferring Employee emoyed with the Vendor a5 of the Closmg
Fsm&

11. MISG‘ELL&NEOUS
111 Amendment and M odification; Waiver

This Agreement may only be amaaded or madified in writing, sighed by all of the Parties, Mo wawer
in riting of any pmwsma of this Agrezment shall constitute a waiver of any other provision nor shai] any
wativer of any provision 'af this' Agreement constitile a continuing waiver anless mm‘msa expressly provided.

11.2 Entire Agreement

This Agreement {including without limitation, the agreements and documenis in “writing contemplated
10 be delivered hereunder or herewith as of the date of this Agreement) contains the entire agreement between
the Parties with raspset to the sabject matier hereof and supersedes all prior agreements and. wriderstandings,
aral or wiitten, with respect to such matiers. -

11.3 Parties in Inferest

This Agreement shall enure to the benefit of and be binding upon the Partics and-their respective
successors and permmc:i assigns and, 1o the extent Third Parties are namad as beneficiaries of s release,
mdemmt} or ather covenant hersunder or under any document or instrument delivered pursuznt hereto, such

Third Parties shall be entitled to enforee such provisions even though they are not a party: hereto and any. Party
hereta may, with the consent of such Third Party, snforce such provisions on their behalf. Except as es;sreﬁiv
provided in this Section 11.3, na Third Parties shall be beneficiaries of or have any mmresi in this Agreement.

11.4 Notices
Every notice, request, demand or communication tequired or pummed to be given under this

Agreement shall be in writing and delivered by hand or facsimilz transmission 1o the Parly which it is {o be
given as follows:
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To the Vendor

MFC Resource Partnership

1035 7th Avenoe SW, Suite 400
Calgary, Albeita

T2P 3E9

‘Facsimile: (405) 237-9410
Altention: Managemem Comimittee
To the I‘urcha&sn

1049601 B.C. Ld,

2800-350 7™ Averius SW

Calgary, Alberta

T2P 3NG

Facsimile: (403) 261-2029
Attention: President -

or to such other address or faesimile number ag is specified by a Party by notice 1o ibe other Party: given in

‘accordance with this Section 11.4. Any such notice, dernand, request oi difection shall be désmed to have been
given and received if delivered, on the next Business Day afler the day of delivery, and if sedt by fesimile |
transmission, on the first Business Day after the day of transmittal.

115 Assignment

_ Neither Party may assign any right, benefit or interest in this Agreement without the writter: consent of
the other.

116 Further Assurances

Pmr to, on énd following the date hereof, each of the Parties agrees that it shall act in good fith with
respect 1o the satisfaction of Hs obl igations under this Agreement, and; at the reasonable reqaest of the other
Party, shall; at jts owi {unless otherwise provided in this Agreement) expense, teke such actions and do sech
things and, as the vase may be, execute and deliver or fumish such additional agreemeznts, documents and
instruments as may, from time fo time, he necessary or reasonably desirable to better effectuate the transactions
-contemplated by this Agreement,

T Severability

{f ady provision of this Agreement is deienmined to be illegal, invalid or erenfovceable by an arbitrator
or any court of compatent jutisdiction, that provision will be severed from this Agreemenl and the remaining
provisions will remain in full foree and effect.
L8 Governing Law and Court Jurisdiction

This A grevsment shadl T governed by, and construed in accotdance with, the laws of the Frovince of

Alberie und e lwws of Canada applicable thereln and the parties attorn to the f.xdum'e aurisdiction of the
Court of Queen's Bench of that Pravinee in relation to any matter relating to this Agreerasnt,

<34
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119 Caunmmx ri&

This Agret:mcnt and any minendments hérefo may be execuled in counterparts, each of which shall be
desmed to ke an-original and all of which together shall be considersd one and the same agreement. A sienéd
facsimile, telecopied or electronic copy (mr.zluding Portable Document Format) of this Agreenwm shall te

effechial and valid proof of execution and deli livery.

JINTENTIONALLY LEFT BLANK|
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IN WITNESS WHERRKOT, this Agrzement hos been sigred

above,

ACKROWLEDGED AND AGREED
WITH RESPECT TO SECTION 5.2 ONLY:

MEFC ENERGY CORPORATION

By
Name:
Tigle:

MPC RESDURCE PARTNERSHIP,

conmitiee

By 2
Mame: By e,
Title:  Member of Managefton: Cornmittes

Byt i
Mamer _ _
Thier  Maémber of Mansgemiemt Commiliee

149601 B.C. LTD.

Mamer
Thtke:

APPENDIX 28

b behell of cuch of the Pordes as of the dare st wiitten

by s suthorized signatavies for and do behatf of #s nanagement
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IN WITNESS WHEREOF, mxs Agrcmmm fing been signed on hchwfaf ccu;h of the Parties a5 of the date fiist vmzten

above.

ACEKNOWLEDGED AND AGREED.
WITH RESPECT TO SECTION 5.2 ONLY:

MPC ENERGY CORPORATION

By:
Huns,;
Title:

Tien_MeRED:
L it

MFC Rmmcm ;?mmnnsmp

by its awihorized signatories for snd on bghalf of its managsmm

: mmmmce

By: _ _

Name: ‘ o

Titke:  Member of Management Committes

By}
e

1049601 B.C. m

Ey -
Nams:
“Title:
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N WLTNESS WHEREOF, this .ﬁgreamant has been signed on behalf of cach of the Parties as of thie date fist written
aboye. : ' :
MEFC wa;svwmz: PAR’EE*IERSHI?
by Hs. suthorized stgnmmm for and on bebajf of its management
»mmmim&

By:
Name: L : ,
Tidle:  Memberof Munagement Contmities

Title: - Member of Management Committze

1049601 B.C. LTD.

ACKNOWLEDGED AND AGREED
WITH RESPECT TO SECTION 5.2 NLY:

MFC ENERGY CORPORATION

By
Name;
Tide:
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IR WECNESS WHEREOR, fis Agreement rmg bstn signey on bobulf of éuch of the Pallss s o e date Gt virlien

e

B RESOURGH PARTNERSEMD

by-Ats wetherked sipentories far ond 55 bakoll of B menogeont
cenmitiey o
Byt

Taime: o L
il Member of Mmagoment Commitics

B - ,
Téeme! ) o i
Thls  Moirber ofidsnagement Commikes:

1649801 B.O BT

I
Nowiat
Tt

ACKMOWLEUGED AND AGRRBED
WITH RESPECT TC SBCON 52 ONIAY

- ~ WFCENBRGY. CORPURALTON

™

Yo &
T

T S
Hajres H\,C}f-‘«a\ Senclia "
TS D e
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SCHEDULE A

Excluded Asscts

None.
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RECEIPT

TO: 1049601 B.C. LID. (the "Company")

MFC RESOURCE PARTNERSHIP ("MIFCRP") does hereby irmevocably acknowledge and accept
receipt of a shave certificate representing 50,000,000 Class A Voting Common Shares in the capital of the
Company delivered pursuant to section 2, 4 of the asset purvh'me agreement between the Company and
MFCRP dated of even date herewith (the "Agreemant"), in full and final satisfaction of the Purchase
Price (as defined tn the Agreement).

[Signature Page Follows)

(B350 1)
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DATED usof the m@m day of Mavember, 2015,

HGTE ST

APPENDIX 29

MEC RESOURCE PARTNERSHIP, by s
authorized signatories for and on behalf ot its
Meanagement Comumittey

Per

Name: %bm»x "‘3’1 P N
Title: Hw‘v&‘“ & Rm%'m/&;‘” Okt oo

Per:

MNanre:

Title:
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DATED as of the é’%

1005513011}

_ day of November, 2015.

APPENDIX 29

MFC RESOURCE PARTNERSHIP, by its
authorized signatories for and on behalfof its
Management Committees '

Pap:
Name:
Title:

, ‘fcpemﬁng 0‘ e
AF Resoutm PartnerShip
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Jessica L. Cameron Borden Ladner Gervais LLP ’
T (403) 232-9715 Centennial Place, East Tower v

- 1900, 520 - 3rd Ave SW
F (403) 266-1395 Calgary, AB, Canada T2P OR3 )

jcameron@blg.com T 403.32.9500

Robyn Gurofsky F 403.266.1395 Borden Ladner Gervais
T (403) 232-9774 blg.com

F (403) 266-1395

rgurofsky@blg.com

File No. 547730/000021
August 16, 2017

Delivered by Email (info@energypartnersltd.com)

With a Copy Delivered by Facsimile +852 3012 1522
And by Courier

Energy Leasing Partners Ltd.

Room 1002, 10/F, Tai Yau Building
181 Johnston Road

Wanchai, Hong Kong

Dear Sirs:

Re: In the Matter of the Receivership of Lexin Resources Ltd., 1051393 B.C.
Ltd., 0989 Resource Partnership, LR Processing Ltd. and LR Processing
Partnership, Alberta Court of Queen's Bench Action No. 1701-03460

We write further to our letter dated June 26, 2017, a copy of which is enclosed for your reference.
All capitalized terms used herein are as set out in our June 26, 2017 letter.

We have not received a reply to the request for information set-out in that correspondence. In order
to assist the Receiver with its review of security interests against the Debtors, we reiterate the
request for any and all documentation pertaining to Energy Partners’ registration and security
interest against the Cowley Facility, or that Energy Partners may otherwise have against any one
of the Debtors, together with a statement of any balances owing related to this security, inclusive
of transactions that have occurred since the stated balance owing of $1,128,000 as at the November

30, 2015 registration date.

We look forward to the receipt of this information at your earliest convenience. Should you have
any questions or concerns respecting this matter please do not hesitate to contact our office.

Yours truly,
Borden Ladner Gervais LLP

Jessica L. Cameron

cc: Grant Thomton Limited, Receiver
Attention: Andrew Basi, Michael Costello & Breanne Scott (via email)

lofé6
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Jessica L. Cameron Borden Ladner Gervais LLP

T (403) 232-9715 Centennial Place, East Tower
- 1900, 520 - 3rd Ave SW

F_(403) 266-1395 Calgary, AB, Canada T2P OR3

jcameron@blg.com T 4039329500 .
Robyn Gurofsky F 403.266.1395 Borden Ladner Gervais
T (403) 232-9774 blg.com

F (403) 266-1395
rgurofsky@blg.com

File No. 547730/000021
June 26, 2017

Delivered by Email (info@energypartnersltd.com)

With a Copy Delivered by Facsimile +852 3012 1522

Energy Leasing Partners Ltd.

Room 1002, 10/F, Tai Yau Building
181 Johnston Road

Wanchai, Hong Kong

Dear Sirs:

Re: In the Matter of the Receivership of Lexin Resources Ltd., 1051393 B.C.
Ltd., 0989 Resource Partnership, LR Processing Ltd. and LR Processing
Partnership, Alberta Court of Queen's Bench Action No. 1701-03460

We are counsel to Grant Thornton limited in its capacity as the court-appointed Receiver of all of
Lexin Resources Ltd. (“Lexin™), 1051393 B.C. Ltd., 0989 Resource Partnership, LR Processing
Ltd. and LR Processing Partnership (collectively with Lexin the “Debtors™) pursuant to
receivership orders granted by the Alberta Court of Queen’s Bench on March 20, 2017 and June
13, 2017, respectively (the “Receivership Orders”). Copies of the Receivership Orders are
available online at the Receiver’s website at: www.grantthornton.ca/lexin.

Based upon a search of the Alberta Land Titles Registry, we understand that Energy Leasing
Partners Ltd. (“Energy Partners”) has registered a security interest against the Debtors’ “Cowley”
facility, pursuant to the enclosed registry search.

In order to assist the Receiver in its review of security interests against the Debtors and their
Property (as defined in the Receivership Orders), we would kindly ask that you forward to the
Receiver any and all documentation pertaining to Energy Partners’ registration and security interest
against the Cowley facility, or that Energy Partners may otherwise have against any one of the
Debtors, together with a statement of any balances owing related to this security, inclusive of the
transactions that have occurred since the stated balance owing of $1,128,000 as at the November
30, 2015 registration date.

We trust you will find the foregoing to be in order and look forward to the prompt deli\}ery of the
requested security documentation. Should you have any questions or concerns respecting this
matter please do not hesitate to contact our office.

Lawyers | Patent & Trademark Agents Borden Ladner Gervais LLP is an Ontario Limited Liability Partnership
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3BlG

Borden Ladner Gervais

Yours Truly,

Borden Ladner Gervais LLP

Jesgica L. Cameron

cc: Grant Thornton Limited, Receiver
Attention: Andrew Basi, Michael Costello & Breanne Scott (via email)
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LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0026 996 314 5;2;8;34;NW 971 059 921

LEGAL DESCRIPTION

MERIDIAN 5 RANGE 2 TOWNSHIP 8

SECTION 34

QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOUT
PLAN NUMBER HECTARES (ACRES)

ROAD 8910596 2.49 (6.15)
EXCEPTING THEREOUT ALL MINES AND MINERALS

ESTATE: FEE SIMPLE

MUNICIPALITY: MUNICIPAL DISTRICT OF PINCHER CREEK NO. 9

REFERENCE NUMBER: 971 053 041 +1

REGISTERED OWNER (S)
REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION

971 059 921 03/03/1997 AMENDMENT-LEGAL
DESCRIPTION

OWNERS

W C RANCHING LTD.
OF BOX 2530
PINCHER CREEK
ALBERTA TOK 1WO

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

891 071 778 25/04/1989% UTILITY RIGHT OF WAY
GRANTEE - CHIEF MOUNTAIN GAS CO-OP LTD.

BOX 38
CARDSTON
ALBERTA TOKOKO
( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

DATE (D/M/Y)

PAGE 2
# 971 059 921
PARTICULARS

061 039 408

061 244 162

081 063 707

111 164 460

151 311 322

25/01/2006

19/06/2006

18/02/2008

30/06/2011

30/11/2015

(DATA UPDATED BY: CHANGE OF NAME 3951153912)
(DATA UPDATED BY: CHANGE OF NAME 021072976)

UTILITY RIGHT OF WAY

GRANTEE - LEXIN RESOURCES LTD.

PO BOX 6808, STATION D

CALGARY

ALBERTA T2P2E7
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 081132962)
(DATA UPDATED BY: CHANGE OF NAME 141165664)
(DATA UPDATED BY: CHANGE OF NAME 161088683)

CAVEAT

RE : UTILITY RIGHT OF WAY
CAVEATOR - FORTISALBERTA INC.
320-17 AVE SW

CALGARY

ALBERTA T282V1

AGENT - JOANNE LAFEE

CAVEAT

RE : LEASE INTEREST UNDER 20 ACRES

CAVEATOR - LEXIN RESOURCES LID.

PO BOX 6808, STATION D

CALGARY

ALBERTA T2P2E7 ,
(DATA UPDATED BY: TRANSFER OF CAVEAT
081095089)
(DATA UPDATED BY: CHANGE OF NAME 141198145)
(DATA UPDATED BY: CHANGE OF NAME 161107005)

MORTGAGE

MORTGAGEE - CANADIAN IMPERIAL BANK OF COMMERCE.
701 -~ 4 AVENUE SOUTH

BOX 1150

LETHBRIDGE

ALBERTA T1J4A5

ORIGINAL PRINCIPAL AMOUNT: $8,000,000

NOTICE OF SECURITY INTEREST
RE : FIXTURES

IN FAVOUR OF - ENERGY LEASING PARTNERS LTD.
ROOM 1002, 10/F, TAI YAU BUILDING

181 JOHNSTON ROAD, WANCHAI, HONG KONG SAR CHINA
DEBTOR - MFCE RESOURCES LTD.

2900, 350-7 AVE SW

CALGARY

ALBERTA T2P3N3

{ CONTINUED )
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APPENDIX 30

ENCUMBRANCES, LIENS & INTERESTS
. PAGE 3

REGISTRATION # 971 059 921
NUMBER DATE (D/M/Y) PARTICULARS

AMOUNT: $1,128,000
EXPIRES: 2018/11/13

161 216 925 13/09/2016 MORTGAGE
MORTGAGEE - CANADIAN IMPERIAL BANK OF COMMERCE.

701 - 4 AVENUE SOUTH, LETHBRIDGE
ALBERTA T1J4A5
ORIGINAL PRINCIPAL AMOUNT: $18,000,000

TOTAL INSTRUMENTS: 007

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 16 DAY OF JUNE,
2017 AT 01:53 P.M.

ORDER NUMBER: 33129338

CUSTOMER FILE NUMBER: 511085

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAI. PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).
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APPENDIX 31

CASSELS BROCK

LAWY ERS

September 12, 2017

BY E-MAIL mbuttery@casselsbrock.com
- tel: 604.691.6118
Borden Ladner Gervais LLP file # 50603-1
Centennial Place, East Tower

1900, 520 — 3" Avenue SW

Calgary, AB T2P OR3

Attention: Jessica L. Cameron

Dear Ms. Cameron:

Re: In the Matter of the Receivership of Lexin Resources Ltd., 1051393 B.C. Ltd,,
0989 Resource Partnership, LR Processing Ltd and LR Processing Partnership
Alberta Court of Queen’s Bench Action No. 1701-03460

Reference is made to your letter dated August 16, 2017, enclosing a previous letter to our client,”
Energy Leasing Partners Ltd. ("ELP"). We have now had an opportunity to review your
correspondence with our client and aré waiting to obtain the information requested therein.

In the interim, | can advise that 1032039 B.C. Ltd, renamed to MFCE Resources Ltd. ("MFCE"),
and now Jixin Energy Inc. (“Jixin"), purchased certain wells, mineral rights, equipment and
intangibles from Lexin Resources Ltd. in March 2015. In November 2015 ELP entered into a
transaction with MFCE (now Jixin) which involved a sale and lease back of certain equipment, a
list of which is attached hereto as Schedule A.

It is our understanding that some of the equipment is located at the Cowley facility as well as the
following wells:

10-32-060-26wbH

06-29-046-16wd

13-29-017-25w4
10-29-019-27w4
13-34-017-25w4
16-28-017-25w4

09-23-049-17wb
04-29-019-26w4
16-24-018-01wb
05-29-019-27w4
16-34-017-25w4

Given that neither Jixin nor these wells are subject to the receivership order, the equipment
listed on Schedule A should not be included in the sales process, and we ask that the Receiver
ensure that it is not selling equipment it is not entitled to sell.

Suite 2200, HSBC Builting, 885 West Georgia Street, Vancouver, BC Canada vs( 268
ipl 604 691 100 fax 604 691 5120 www.casselsbrock.com o
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CASSELS BROCK
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Page 2

We expect to be able to respond shortly with the information requested in your August
correspondence. In the interim, if you have any questions, please don't hesitate to contact me.

Lastly, please 'add»usvto the setvice list for these proceedings.
Yours truly,

Cassels Brock & Blackwell LLP

Mary LLA. Buttery /
Partner .

MB/sd
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Schedule A — Compressors and Pressure Vessels
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Schedule A - COMPRESSORS AND PRESSURE VESSELS (PART 2)

APPENDIX 31

LOCATION TAG # REGULATORY | VESSEL NAME S/N CRN MANUFACTURER
1D TYPE
BRANT
100/06-34-018-25W4M AD555561 Separator Vertical Separator 06-2325 P6821.213 Petrofield
100/05-23-018-25W4M ADS55562 Separator Separatar C6-2327 F6821.213 Petrofield
100/15-34-018-27W4M CPC3163 Filter Unit Fuel Gas Filter STK370REF H9603.1 & N4402.2 Energy Industrles
100/15-34-018-27W4M AD491503 Accumufator  Blowcase 5198-54 R1260.2 Energy Industries Inc.
100/15-34-018-27W4M A0478594 Separator Inlet Separator 5198-53 P9768.2 Energy Industries
100/15-34-018-27W4M AQ0478600 Scrubber Suction Scrubber 5$198-51 R1245.2 Energy Industries
100/15-34-018-27W4aM A0491601 Separater Qll separator $198-52 P9768.2 Energy Industries
100/15-34-018-27W4M CPCO376 Cooler Cooler 8087.4 P8794.21 Hemphili
100/15-34-018-27W4M A0478595 Filter Unit ol Filter OF5198 P3600.2 Energy Industeies tnc.
100/15-34-018-27W4M Exchanger Plate Exchanger £021113-101 P£B8S6.2 AP Schmidt
100/16-30-018-26W4M CPC3422 Filter Unit Lube Oil Filter SPV0628E M0937.23 Startec Refrigeration
100/16-30-018-26W4M CPC3421 Fiiter Unit Lube Ol Filter SPV0628F M0937.23 Startec Refrigeration
100/16-30-018-26WaM A0560935 £xchanger Plate Exchanger 27123811 R5688.213 Viex Inc
100/16-30-018-26W4M €PC3413 Reboiler Glycol Reboiler 2006-7627-03A Alkeo Oil and Gas
100/16-30-018-26WAM cPC3418 Scrubber Fuel Gas Scrubber SPFOB10A 0£4823.231 Startec Refrigeration
100/16-30-018-26W4M A0S54943 Serubber Injet Suction Scrubber SPV0621 T7116.2 Startec Refrigeration
100/16-30-018-26W4M C€PC3413 Reboiler Glycol Reboiler 2006-7627-03A Alco Oif and Gas
100/16-30-018-26W4M A0554312 Separatar Lube Oil Separator SPVO616 P1061.2 Startec Refrigeration
100/16-30-018-26W4M Cooler Discharge Cooler 65824.3 T7034.2 Alr-X-Changers
100/16-3G-018-26W4M ACS54544 Filter Unit Inlet Suctlon Filter SPVDE22 T7116.2 Startec Refrigeration
100/16-30-018-26WaM CPCO707 Scrubber Fuel Gas Scrubber 01.134FGS 18912.2 Orban Industries Ltd.
100/16-30-018-26W4M A0560189 Contactor Glycol Contactor 2006-7627-01A T7522.2 Alco Gas and Oil
100/16-30-018-26W4M A0562169 Filter Unit Inline Sales Gas Filter 3834.2 R3927.21 Moss Fabrication
- Alco Gas & Qif Production

100/16-30-018-26W4M A0560309 Scrubber Fuel Gas Scrubber 2005-7542-018 R2294.213

Equipment Ltd.
100/16-30-018-26W4M A0435691 Separator inlet Separatar 4976 N7794.2 8lmac Industries
100/16-30-018-26W4M A0454714 Separator Separator PE-6123 N4360.213 Penfabco
100/16-30-018-26W4M CPC3413 COIL Reboiler Reboiter Colf Alco Oil and Gas
100/07-35-018-25W4M A0549122 Separator Separator 25887 P7298.21 Panax Olf & Gas
100/09-17-019-27W4M CPCO392 Scrubber Fuel Gas Scrubber C1873A.FP1478 P8706.123 Rushton
100/09-17-019-27W4M A0479086 Tower 09-17 Dehy Tower Due 2004- C1413AC 18949.2 Rushton Gas & Ol Equipment

12-31 per ABSA LT0.

100/09-17-019-27W4M A0562170 Filter Unit Sales Gas inline Fiiter 38343 R3327.21 Moss Fabrication
100/09-17-019-27W4M A0566993 Air Receiver  Air Compressar 486281 €7728.1C Steel Fab
100/03-17-019-27W4M CPC5290 Dryer Air Dryer 1185 0H5434.2 Alrtec
100/09-17-019-27W4M CPCS291 Dryer Air Oryer 1196 0H5434.2 Airtec
100/09-17-019-27W4M A0505733 Scrubber Inlet Suction Scrubber $236S1 R6525.2 Energy Industries INC.
1060/09-17-019-27W4M A0505735 Separator Inlet Separator $23653 R6490.2 Energy Industries INC.
100/09-17-019-27W4M AQ577041 Separator HORIZONTAL SEPARATOR V-7769 R7143.2 Paintearth Energy
100/09-17-019-27W4M AD423861 Coaler Fin Fan Cooler 2002C-1562-A P8590.23 N

Amercool Manufacturing INC.
100/09-17-019-27W4M A0482268 Separator Inlet Separator 100851 P9766.2 Energy tndustries INC.
100/09-17-019-27W4M A048227C Exchanger 1st Stage Suction 100853 P9652.2 Energy Industries
100/09-17-019-27W4M A04B2272 Accumulator st Stage Pulsatlon Bottle 1008P2 P9655.2 Energy Industries INC.
100/09-17-019-27W4M A0482273 Exchanger 1st Stage Discharge 1008P2 P9706.2 Energy Industries INC,
100/09-17-019-27W4M A0482271 Scrubber 2nd Stage Suctlon Scrubber 100854 P9651.2 Energy Industries
100/09-17-019-27W4M A0482274 Accumulator  2nd Stage Pulsation Bottle 1008P3 P9654.2 Energy Industries INC.
100/09-17-019-27W4M 70482268 Accumulator  Blowcase 100852 £9807.2 €£nergy industries INC.
100/09-17-019-27W4M CPC2036 Filter Unit Fuel Filter STK363REF H9603.1 Energy Industries
100/09-17-019-27W4M AQ505731 Fiiter Unit Qit Filter S2360F1 16313.213 Energy Industries INC.
100/09-17-019-27W4M AQS505732 Filter Unit Qit Fitter $2360F2 16313.2 Energy Industries INC.
100/03-17-019-27W4M A0505734 Separator Oll Separator 523652 19871.2 £nergy Industries INC.
100/0%-17-019-27W4M A0S07371 Exchanger Plate Exchanger 270443-11 RS688.12 Viex Inc.
100/09-17-013-27W4M AQS07372 Cooler Fln Fan Cooler 9461.4 R4937.2 Hemphll! Corporation
100/09-17-019-27W4M A0423859 Cooler Fin Fan Cooler 2002C-1564-A P9589.231 Amercool Manufacturing INC.
100/09-17-013-27W4M A0423850 Caoler Fin Fan Cooler 2002C-1563-A P9593.231

Amercool Manufacturing INC.
100/09-17-019-27W4M A0482275 Exchanger 2nd Stage Discharge 1008P4 P9707.2 Energy Industries INC.
100/09-17-019-27W4aM CPC210s Filter Unit Fuel Gas Fiter $23854 H9603.1/N4402.23  Energy Industries
1C0/09-17-019-27W4M CPL4656 Scrubber FGS FG-6143-001 M1256.213 Paintearth Energy
100/16-05-018-25WaN: CpPC4611 Exchanger Plate Exchanger 271075.12 R5688.213 Viex
1C0/16-05-018-25WaM A0S60314 Separator Lube Oil Separator C260053A-1 T4589.231 Henry
1G0/16-05-018-25W4M A0S60913 Scrubber inlet Suction Scrubber C250778A-3 T4559.231 Henry
100/16-05-018-25Wam CPLas0a Scrubber Fuel Gas Scrubber FG-6144-001 M1256.213 Paintearth Energy
160/16-05-018-25W4M CPC4608 Scrubber Fuel Gas Scrubber 2631A T6556.213 ESS Carp.
100/16-05-018-25W4M AQS77055 Separator inlet Separator v-7770 R7143.2 Paintearth Energy
100/16-05-018-25W4M €PC4610 Fiiter Unit Lube Oif Fliter 803914-1A R9886.213 Toromont
100/12-04-018-26W4M A0494481 Caoler Discharge Cooler 89%4.4 RO738.2 Hemphill
100/12-04-018-26W4M CpPC2130 Scrubber Fuel Gas Scrubber STK415LEF N4402.23

Toromont Energy Systems inc.
100/12-04-018-26 W4M AQ462888 Accumulator  Blowcase $23554 R1260.2 Energy Ind.
100/12-04-018-26 WM A0499383 Separator Oll Filter Separator OF5DEGA 16313.21 Energy Industries
100/12-04-018-26W4aM A0499334 Separator Oil Filter Separator QOFSDEGS 16313.21 Energy ind
100/12-04-018-26W4M AD499385 Separator Oil Separator 523552 19871.2 Energy ind.
100/12-04-018-26WaM Exchanger Plate Exchanger NP031021-101 P8896.2 Apl Heat Transfer
100/12-04-018-26W4M A0499443 Scrubber Suctlon Scrubber 523551 R4591.2 Energy ind
100/12-04-018-26W4M A0462887 Separator Inlet Separator §23553 R4597.2 Energy ind.
100/01-15-020-26W4aMm A0470472 Separator Separator 113430 L4566.2 Bromiey
100/01-27-020-26W4M A0489278 Separator Separator 215066 14566.23 Bromley
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100/16-03-021-26W4M
100/06-36-018-26W4M
100/06-36-018-26W4M
100/06-36-018-26W4M
100/12-10-021-26W4M
100/12-10-021-26W4M
100/08-22-020-26W4M
100/08-26-019-27W4M
100/08-26-019-27W4M
100/08-26-013-27W4M
100/08-26-019-27W4M
100/08-26-013-27WAM
100/08-26-019-27W4M
100/12-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4
100/1.2-30-017-21w4
100/12-30-017-21w4
100/12-30-017-21w4

Other MISC Wells
100/07-25-017-23w4
100/07-29-017-23w4d
100/07-29-017-23w4
100/07-29-017-23w4
100/07-29-017-23w4
100/07-29-017-23w4
100/07-29-017-23w4

€PCO702
€PCO705

CPCO734
CPCO729

CPC4363
CPC4366
CPCO730
CPCO732

€PC2014
CPCOB73
€PCO857

CALLUM/COWLEY

100/13-28-009-02W5M
100/13-28-009-02W5M
100/07-09-007-01W5M
100/07-09-007-01W5M
100/11-20-007-01W5M
100/11-20-007-04WSM
100/10-17-007-01W5M
100/10-17-007-01W5M
100/03-03-010-03W5M
160/03-03-010-03W5SM
100/03-03-010-03WSM
100/03-03-010-03W5M
100/11-19-007-01W5M
100/11-13-007-01W5M
100/13-34-008-02W5M
100/13-34-008-02W5SM
100/13-34-008-02WSM
100/13-34-008-02W5SM
100/13-34-G08-02WSM
100/13-34-008-02WSM
100/13-34-008-02W5M
100/13-34-008-02WSM
100/13-34-008-02W5M
100/13-34-008-02W5M
100/13-34-008-02W5M
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02W5M
100/13-34-008-02W5M
100/13-34-008-02W5M
100/13-34-008-02WSM
100/13-34-008-02W5M
100/13-34-008-02W5M
100/13-34.008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-31-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02WSM
100/13-34-008-02W5M
100/13-34-008-02W5M
100/13-34-008-02WSM
100/13-34-008-02W5M
100/13-34-008-02W5SM
100/13-34-008-02W5M
100/13-34-008-02W5M

CPC4542

CpC3472

CPC4s3e

CPL4s25
CPCAS48

CPCs161

CPC2011

CPC4504
CPC4505

CPC4515
CPC4517
CPC4a519
CpPCas1s

AD484265
A0539097
AB555585
A0555583
A0412680
A0491438
A0489277
A0459794
A0459791

A0473675

A0538165

A0414684
A0528815
A0473589
A0473588

A3174164
A0455052
A0216204

A0GS41341

A0560375
A0550850

A0503023

A0S88025

AG569709
A0493542

AG546394
A0550627
A0550628
A0548553
AQ550630
A0550636
A0S50629
AQ0S543315
A0550627
A0550626
A0550625
A0550629
A0550633
A0550634
A0537444
A0537444
A0536842

AQ0557656

AQS50632
AQ0S543315
A0S43315
A0550628
A0S50631
AG545226
AQS45203
A0545357
A0545358
A0545184
A0545198
AD545183
AQS50635

Separator
Separator
Separstor
Separator
Separator
Bultet
Separator
Separator
Separator
Exchanger
Cooler
Accumnulatar
Scrubber
COOLER
Exchanger
Filter Unit
Scrubber
Scrubber
Scrubber
Scrubber
Separator
Separator
Separator
Separator

Scrubber
Scrubber
Scrubber
Scrubber
Separator
Separator
Separator

Separator
Scrubber
Scrubber
Separator
Separator
Scrubber
Separator
Scrubber
Scrubber
Separator
Scrubber
Separator
Separator
Scrubber
Separator
Cooler
Scrubber
Tower
Exchanger
Scrubber
Cooler
Separator
Cooler
Exchanger
Exchanger
Cooler
Cooler

Air Receiver
Bullet
Bullet

Air Receiver
Alr Receiver
Air Receiver
Air Receiver
Filter Unit
Cooler
Filter Unit
Filter Unit
Cooler
Separator
Separator
Scrubber
Separator
scrubber
scrubber
Cooler
Coaler
Accumulator
Accumulator
Accumulator
Accumulator

Separator

Vertical Separator
Vertical Separator
Vertical Separator
SEPARATOR
METHANOL SPHERE
Separator

Ofl Separator

inlet Separator
Heat Exchanger
Cooler

Blowcase

fuel Gas Scrubber
Gas Cooler - Tube
Heat Exchanger
Inlet Filter

Fuel Gas Scrubber
fuel Gas Scrubber
Fuel Gas Scrubber
Fuel Gas Scrubber
Separator
Separator

Inlet Separator

Off Separator

Fuel Gas Scrubber
Fuel Gas Scrubber
Fuel Gas Scrubber
Fuel Gas Scrubber
Vertical Separator
Vertical Separator
Vertical Separator

Separator
Fuel Gas Scrubber
Scrubber
Separator
Separator
Ftir} Gas Sepihher
Separator
Fuel Gas Scrubber
Fuej Gas Scrubber
Separator
Fuel Gas Scrubber
Separator
Vertlcal Separator
Fuel Gas Scrubber
Inlet Separator
Chiller
Propane Suction Scrubber
De-Ethanizer Tower
De-Ethanizer Heater
Fuel Gas Scrubber
Propane Subcaaler
Low Temp Separator
Chilter
Exchanger #2
Exchanger #1
Propane Subcooler
South Cooler
Refrigerant Receiver
LPG Bullet
1PG Bullet
Alr Compressor
Alr Dryer #1
Alr Dryer #2
Instrument Air Recelver
Glycol Filter
Lube Ol Coofer
tube OH Filter
Lube Ol Filter
North Coaler
Low Temp Separator
Low Temp Separator
Propane Suction Scrubber
Lube Oil Separator
2nd Stage Suction Scrubber
1st Stage Suction Scrubber
1st Stage Coaler
2nd Stage Cooler
2nd Stage Discharge Bottle
2nd Stage Suction Bottle
1st Stage Suction Bottle
Glycol £lash Tank

5421
€6-2004
€6-2434
06-2440

1270
N/A
215065
6078.508
6078.507
C200755A-1
43423
01.1027.5318
8286-757
163281
C210537A-1
2036-531
1014.1316
122-69-00
01-117-530
1014-183
122-73.00
04-10-443
01-12-507
01-117-508

102-32-84
51534
C1213A.FP1082
91910272 V3
60075-200
CI213ANS
102-64-85

PEF1ISE
1006.2722
250562
26155
V4356-001
FGR43S3-N0IE
PESE04
1006.2671
06-337 FGS
V-9129
FG-9440E
06-337VS
03-036VS
03-096FGS
F2488
8003168
8003373
11962402
C250979A-1
C250981A-1
8003169
11962401
8003168
803167
8003166
8003169
571232
8003376
38967A
38967A
391507
SF140004
SF140000
416152
93-2001F-2
153520
153695
153694
57123.1
11962401
11962401
8003373
153452
051152-02
051152-01
055304.3-11044.3
055304.4-11044.4
051152-06
051152-05
051152-03
8003374

P3515.213
P6821.213
P6821.213
P6821.213
14250.231
K2912.23
14566.23
P3024.23
P3366.231
P2214.2
M5857.213
19257.23
0H4081.21345
P4940.2/K2362.1
P2214.23
R2414.23
OH2422.2134
QH1531.231
OH3741.231
OH2422.2134
K2542.213
R4871.213
P3366.231
P3024.23

F1768.23
M0231.2
D5783.123
E7529.123
K9874.213
18766.2
9251.23

P5433.213
OH7154,21345
0H5737.213
P7298.21
T0211.2
0H1357.213
P5433.213
0H7154.21345
18912.213
R6694.213
0H1357.213
R9983.2
P0635.2
189122137
P1123.2
T4393.2
Ta466.2
75319.2
T5301.2
T5086.2
T4418.2
T4504.2
T4393.2
T4393.2
T4383.2
T4418.2
R4937.2
T4525.2
P9043.23
P9043.23
14036.52
R4360.2C
R4360.2C
14040.52
£9527.21354
M1501.5C
1516.9C
1516.9C
R4937.2
TA504.2
T4504.2
T4466.2
K8606.52
T4792.2
T0261.21
T2203.21
T2203.21
T5048.2
T15047.2
T4295.21
T4521.2

APPENDIX 31

FloDrip

Petro Field Industries
Petrofield

Petrofield

FLODRIP

BROMLEY

Bromley

Bidell Equipment
Bidell Equlpment
Henry Technologies
Air-X-Changers

Bidell Equipment inc.
Lo Tech

GEA Englne Cooling
Henry Technologies
BWS Fabrication

Lo Tech

Mar-Quinn Industires
Bidell Equipment

to Tech

Mar-Quinn Industires
Universal Industries
Bidell Equipment
Bidell Equipment

Mar-Quinn industires
Nusco

Rushton gas & Oil

Black, Sivalls & Bryson inc
Nusco

Rushton gas & Ol
Mar-Quinn industires

Penfabco

Lo Tech

Panax Oil & Gas Inc.
Panax Oil & Gas Inc.
Ps

1P<

Penfabco

Lo Tech

Orban
Paintearth
Paintearth
Orban

Orban Industrles Ltd.
Orban

Flo Skid

Cmeo

Cimeo

Toromont

Henry

Henry

Cimco

Toromont

Clmco

Cmco

Cimco

Cimco
AIR-X-CHANGERS
Cimco

Maxfield
Maxfield

Steel Fab

Steel Fab

Steel Fab

Steel Fab

Petro Equipment
York

York

York

AIR-X- HEMPHILL
Toramont
Toroment

Cimeo

York

EFX Compression
£FX Compression
AIR-X-CHANGERS
AIR-X-CHANGERS
EFX Compression
EFX Compression
EFX Compression
Cimeo
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100/13-34-008-02W5M
100/06-33-009-02W5M
100/06-33-009-02W5M
106/09-20-007-01W5M
100/09-20-007-01WSM
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5SM
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02WSM

CpCasas
CPC4533

CPC1689
CPC1693

€PC1703

CPC1728

100/02-24-012-02W5M CPC1736

100/02-24-012-02W5M
100/02-24-012-02W5SM
100/02-24-012-02W5M

200/02-24-012-02W5M
100/02-24-012-02W5M
200/02-24-012-02W5M

100/02-24-012-02W5M

100/02-24-012-02W5M
100/02-24-012-02WSM
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02WSM
100/02-24-012-02W5M
100/02-24-012-02W5SM
100/02-24-012-02W5M
100/02-24-012-02W5MM
100/02-24-012-02W5M CPC1712
100/02-24-012-02W5M CPC1714
100/02-24-012-02W5M V-620

100/02-24-012-02WSM CPC1722
100/02-24-012-02WSM
100/02-24-012-02WSM
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M

CPC1631
CPC1701
CpPC1702

CPC1731

100/02-24-012-02W5M

100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/03-25-012-02W5M
100/10-13-012-02W5M
100/10-13-012-02W5SM
102/04-16-007-01W5M
102/04-16-007-01W5M
102/10-17-007-01W5SM
100/11-01-008-02W5SM
100/11-01-008-02WSM
100/10-05-007-01W5SM
100/10-05-007-01W5M

CPC3175

CPCO944

CPC4539

CpCas22

MISCELLANEOUS WELLS

100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-26-022-22W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4AM
100/14-16-022-27W4M

CPC50%9
CPLOBGS

100/10-32-020-27W4M
100/10-32-020-27W4M
100/10-32-020-27W4M

CPCO669

CPCO464
CPCO463

100/12-19-018-29W4
100/12-19-018-29W4

160/04-25-018-30W4M
100/01-25-018-30W4M

CPCOAS4

A0545197
A0541342

A0503022

A3061879
A3061886

A3061477
A2760768

A0460347
AQ460339
A0443481

AQ522452

A0522453

A0548542

AQ548543

A0443483
A0443482
A0522454

AD464691
A0460366
AQ464594
A0460358
A0460317

A0460308

A0460307
A0460344
AD460330

AD460345
ADA60331

AD460346

AD460316
AD460383
AQ0450317
AQ483350
AQS555187

AQ501785

AQ454670
AD522954

A3071656

A0541960 Rentals
AO504766 Rentais
AQ568761 Rentals
AQ542081 Rentals
A0568762 Rentals

A0400388
AQ0300387

A0431711
A0431715

ACAS9415

Accumulator

1st Stage Discharge Bottle

Separator Separator

Scrubber Fuel Gas Scrubber

Scrubber fuel Gas Scrubber

Separator Separator

Alr Recelver Alr Recelver

Alr Recelver Air Dryer

Acc 1 Recycle Discharge Bottle

Accumulator  Recycle Discharge Bottle

Cooler Recycle Gas Cooler - Tube

Scrubber Recyele Suction Scrubber

Bullet NGL Bullet

Fliter Unit Carban fllter

Exchanger 02-24 De-ethanizer Of/H
Heater

Cooler Cooler - Tube

Exchanger »iiséc‘i.sfxchanger Barrel

Cooler Cooler

Scrubber 1st Stage Suction Scrubber

Scrubber 2nd Stage Suction Scrubber

Accumulator

Accumulator

Coaler
Cooler
Scrubber
Air Receiver
Accumulator
Accumulator
Filter Unit
Separator
Filter Unit
Scrubber
Exchanger
Separator
Reclaimer
Separator
Exchanger
Exchanger
Tower
Accumulator
Filter Unit
Accumuiator
Separator

Exchanger

Exchanger
Filter Unit
Exchanger
Separator
Separator
Scrubber
Separator
Scrubber
Separator
Separator
Scrubber
Separator
Scrubber

Scrubber
Scrubber
Cooler
Scrubber
Cooler
Scrubber
Scrubber
Cooler
Heatlng Coit
Exchanger

1st Stage Suction Bottle

1st Stage Discharge Bottle

Cooler

Cooler

3rd Stage Suction Scrubber
Al Dryer

Recycle Suction Bottle
Recycle Suction Bottle
Infet Fllter

Separator

inlet Filter

Fuel Gas Scrubber

Gas Chiller - Exchanger
Suction Stralner

Oll Reclaimer

Low Temperature Separator
Feed Bottom Exchanger
Gas/tiquids Exchanger
De-Ethanlzer Tower
Refridgerant Accumulator
Lube Ol Filter

Glycol Flash Tank
Refrigerant Ol Separator
Refridgerant Condenser -
Exchanger - Tube
Economizer

Discharge Fiiter Coalescer
Gas Chiller - Exchanger
Separator

Group Test Separator
Fuel Gas Scrubber
Vertlcal Separator

FGS

Separator

Separator

fFuel Gas Scrubber
Separator

Fuel Gas Scrubber

1st Stage Suction Scrubber
2nd Stage Suctlon Scrubber
1st Stage Cooler

3rd Stage Suction Scrubber
2nd Stage Cooler

Fuel Gas Scrubber

Fuel Gas Scrubber

3rd Stage Coaler

Line Heater - Downhole Loop

Line Heater - Shelt

Fuel Gas Scrub Scrubber
Line Heater - SI Exchanger

Separator

Exchanger
Scrubber

Scrubber
Scrubber

Separator

LINE HEATER
Fuel Gas Scrubber

Fuel Gas Scrubber
1st Stage Suction Scrubber

051152-04
PES1SS
1006.272
1006.2666
PESE03
239341
SF-41653
94247-8C1
94247-BC2
95C429-AC
94247-BA
177932-01-1
00432-112

00432-106

00432-201

00432-101
56029.3
3123281

3123252

31232P1A

31232P2A

56029.5
56029.4

SF-35157
94247-882
94247-8B1

158R
00204-201

158H
00204-210

00432-102
00432-116
00432-121
00432-103
00432-120
00432-104
00432-111
00432-107
00432-115
00432137
00432-109

00432200

00432-108
00204-301
00432-102
04-094-VsS
€6-2198
€6-2225
03-CA5962-001
87-3521-92
PES203
37587
37745
NWP0142
NWP0037

06-006-5528
06-006-5637
56067.3
06-006-5644
56067.4
06-006-5727
C999A-FP1014
56067.5
C399A.C8
€9928-CB

CS07B-FPE19
€508A-C8
C€5078-VS

HC-1.25-4.8-2108-G
FGS5.8-1-1208.1

FG9960C
107951

T5096.2
P5433.213
0H7154.21345
0H7154.21345
P5433.213
C6406.1C
F8539.234
M7894.2
M7894.2
MB016.2
M7893.2
M1023.2
PO718.21

N/A
14973.2
P0563.2
R1346.2

R8219.2/K52641
R8221.2/K52651
T5418.2

T5420.2

R1506.21
R1346.2
R8223.2

£8539.234

M7895.2
M7895.2
18798.2
P3176.2
18798.2
P2963.2
£1350.2
P0AG8.2
P3141.2
P0O546.2

P0B92.2
£0500.2
£0466.,2
P0508.2
POA71.2
P0545.2

14972.2

POA67.2
P3315.2
P1350.2
19930.2
R1002.2
P1281.213
RS692.213
£1365.2134
L7280.2
P0994.213
0H4101.213
M3515.2
M1256.2

13242.2
117722
R6566.213
71773.2
T08153.213
N7389.2
03783.123
T1182.213
N5B82.2
M9118.2

N0660.213
M9118.2
H5596.12

£3090.2
€2734.2

0H1357.213
M7158.2

APPENDIX 31

EFX Compression
Penfabco

Lo Tech

Lo Tech

Penfabco

Steel Fab

Steel fab

Propak

Propak Systems Inc.
Amercool Mfg
Propak Systems inc.
Riley-Bealrd

Propak Systerns Inc.

Propak Systems Inc.
Propak Systems Inc.

Propak Systems inc.
AXH Alr-Coolers

Toromant Energy Systems Inc.
Toromont Energy Systems tnc
Toromant Energy Systems Inc

Torsmont Energy Systems inc¢
AXH Air-Coolers
AXH Air-Coolers
Toromant Energy Services
Steel Fab

Propak Systems Inc.
Propak Systems Inc.
Grand Valley
Propak Systems Inc.
Grand Valley
Propak Systems inc.
Propak Systems Inc.
Propak Systems Inc.
Propak

Propak Systems inc.
Propak Systems Inc.
Propak Systems inc.
Propak Systems inc.
Propak Systems Inc.
Propak Systemns inc.
Propak Systems lnc.
Propak Systems inc.

Propak Systems Inc.
Propak Systems inc.
Propak Systems Inc.
Propak Systemns Inc.
Orban Industries LTOD.
Petro Field

Petro Field
HANOVER MALONEY
WELLS HALL
Penfabco

Penfabco

Platns Oil

Nwp

NWP

Pillar

Pillar
Alr-X-Changers
pPillar
Alr-X-Changers
Pillar

Rushton
Air-X-Changers
Rushton
Rushton

Rushton
Rushton

Rushton

OPSCO
OPSCO

Chadco
Energy industries Ltd.
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100/01-25-018-30W4M
100/01-25-018-30Wam
100/01-25-018-30Wam
100/01-25-018-30W4M
100/01-25-018-30W4M
100/01-25-018-30W4M
100/01-25-018-30W4M
100/01-25-018-30WaM
100/01-25-018-30W4M
100/01-25-018-30WAM

15-01-016-21W4
15-01-016-21W4
15-01-016-21W4
10-01-016-21W4

12-26-016-17W4

10-21-016-17W4
08-11-019-23W4

£PCO459
CPCO460
CPCO461
CPC529%
CPCO457
CPCO454

CPC4135
CPC4150

We lost the mineral rights
50 We are assigning the
well over to Wolf Coulce

CPC4756

A0499416
A04938425
A0423999
A0418717

A0497336

A0497336

A(589428

A0452147

Scrubber 2nd Stage Suction Scrubber
Accumulator  Blowcase
Cooler 2nd Stage Cooler
Separatar Separator
Gas Boot

Orums - Flare K Flare Knockout Drum
Drums - flare K Flare Knockout Drum
Drums - Flare K Flare Knockout Drum

Filter Unit Filter

Scrubber Fuel Gas Scrubber
Separator Vertical Separatar
Scrubber Fuel Gas Scrubber
Scrubber Fuel Gas Scrubber
Separator Vertical Separator
Separator Vertical Separator

Separator Vertical Separator

107952
10798C
03468-3
V98313
3118
K03146

11134
RD-4683
FG3960C

03.438VS
OF1183.JC.200
03.423FGS

00167-19
FV-6-14-616-1

17918.2
R4910.2
N8129.2
N0683.2

0OH1357.213

P0B41.213
OH2112.23
062606.5C

10493.2
D159.2

APPENDIX 31

Energy tndustries Inc.
Energy industries

Alr Coold Exchangess
Chadco

Priority Projects

R. Pollitt

Tornado Flare Systems
Tornado Flare Systems
Rosedale Products
Chadco

Orban

NATIONAL OILWELL
Orban

Petrofleld
opP
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APPENDIX 32

Jessica L. Cameron | Borden Ladner Gervais LLP po
T (403) 232-9715 Centennial Place, East Tower F..

- 1900, 520 - 3rd Ave SW R
F (403) 266-1395 Calgary, AB, Canada T2P 0R3 '

jcameron@blg.com T 203.932.9500
Robyn Gurofsky F 403.266.1395 Borden Ladner Gervais
T (403) 232-9774 blg.com

F (403) 266-1395

rgurofsky@blg.com

File No. 547730/000021
September 18, 2017
Delivered by Email mbuttery@casselsbrock.com

Cassels Brock

Suite 2200, HSBC Building
885 West Georgia Street
Vancouver, BC V6C 3E8

Attention: Mary Buttery

Dear Ms. Buttery:

Re: In the Matter of the Receivership of Lexin Resources Ltd., 1051393 B.C.
Ltd., 0989 Resource Partnership, LR Processing Ltd. and LR Processing
Partnership, Alberta Court of Queen's Bench Action No. 1701-03460

We write further to your correspondence dated September 12, 2017, wherein you advised that your
client, Energy Leasing Partners Ltd. (“ELP”), entered into a sale and lease back agreement with
Jixin Energy Inc. (formerly MFCE Resources Ltd., which in turn was formerly 1032039 B.C. Ltd)
(*Jixin™) in or around November 2015, and that Jixin in turn had purchased the equipment subject
to that arrangement from Lexin Resources Ltd. (“Lexin”) in March 2015. Consequently, you have
indicated that the Receiver has no ability to sell this equipment and have requested permission to
remove it from the Lexin Cowley facility, and other specified wells.

In order to assess this request, the Receiver kindly requests your assistance in providing us with
further details regarding your client’s sale-leaseback arrangements. In addition to the information
previously requested of ELP, which as of the date of this letter remains outstanding, the Receiver
asks that you deliver to it all documentation pertaining to the sale-lease back arrangements. In
addition, please provide the following financial information related to this arrangement:

1. Payment documentation for the equipment that was purchased from Lexin et al;
2. A listing of the lease payments made to ELP since this arrangement;

3. A listing of the funds received by ELP from the sale of any of the leased equipment
contained in the sale-leaseback arrangement; and

4. A listing of any of the leased equipment that has been returned to ELP or which ELP has
otherwise seized from their location.

1of11
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Borden Ladner Gervais

In the interim, we would note that there is an order in place (the “Equipment Order”) which
prohibits the removal of equipment from Lexin sites without the prior written approval of the
Alberta Energy Regulator (the “AER”) or unless otherwise ordered by the Court. A copy of the
Equipment Order is enclosed for your reference. The Equipment Order was granted in proceedings
commenced by the AER against Lexin in Court of Queen’s Bench Action No. 1701-02272.
Paragraph 5 of the Receivership Order granted March 20, 2017, provides that the Receiver shall
cooperate with the AER regarding any proposed removal of equipment. We have therefore copied
the AER to this correspondence.

To the best of the Receiver’s knowledge, the Receiver can advise that all of the equipment listed
on Schedule “A” to your correspondence is or was located on Lexin licensed wells and facilities,
and would thus be subject to the terms of the Equipment Order. The Receiver needs to review the
requested documentation prior to making a determination as to whether this equipment may be
removed, as well as whether any equipment located on the specified wells would also be subject to
the Equipment Order (and whether it may be removed).

We trust you will find the foregoing to be in order and look forward to receipt of the requested
information.

Yours truly,

Borden Ladner Gervais LLP

J es{i}a L. Cameron

cc: Grant Thormton Limited, Receiver
Attention: Andrew Basi, Michael Costello & Breanne Scott (via email)

Alberta Energy Regulator
Attention: Patricia Johnston, Q.C. and Keely Cameron (via email)

2o0f11
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COURT FILE NUMBER 1701-02272

COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY
APPLICANT ALBERTA‘ ENERGY REGULATOR
the otiginal_ QO <{ &~
RESPONDENT LEXIN RESOURCES LTD. , fin N S
| Datod tus I3 day ot 21 o

DOCUMENT ORDER mpean :“ha“‘com
ADDRESS FOR SERVICE AND cogmt;}# JENSEN SHAWA SOLOMON DUGUID HAWKES LLP
INFORMATION OF PARTY FILING THIS Barristers ' :
DOCUMENT ' 800, 304 - 8 Avenue SW

Calgary, Alberta T2P 1C2

Christa Nicholson

Phone: 403 571 1520

Fax: 403 571 1528

Emall: picholsonc@issharristers.ca
File: 13817-001

DATE ON WHICH ORDER WAS PRONOUNCED; March 3, 2017
LOCATION OF HEARING OR TRIAL: Calgary Courts Centre
NAME OF JUDGE WHO MADE THIS ORDER: Mr. Justice W.A. Tilleman

UPON THE APPLICATION of the Applicant, the Alberta Energy Regulator {the “AER"), brought by
Originating Application filed February 14, 2017 returnable at 1:00 p.m. on February 14, 2017;

AND UPON NOTING the Interim Order granted hy the Honourable Justice W. A. Tilleman on
February 14, 2017, directing the parties to return to Court on February 17, 2017 to determine If

{01430053 v}
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-2

there should be an extension of the Interim Order; AND UPON NOTING the Order granted by
the Honourable Justice W.A. Tilleman on February 17, 2017, extending the nterim Order and
directing the parties to return to Court on March 3, 2017 to argue the merits of the Originating
Application; AND UPON HAVING READ-._the Affldavits filed Sy the AER, namely: {a) the Affidavit
of Cory Schieman, sworn on February 14, 2017, including Exhiblt “P” thereto which Is
closure/suspension order No, 2017-01 made by the AER on February 14, 2017 (“Suspension
Order”), Including a list of all of the sites for which Lexin is the licensee (the "Sites”), a copy of
which Is attached as Schedule “A" Exhibit “W* thereto which Is the Personal Property Security
search results report conducted In respect of Lexin describing parties who, as at February 8,
2017, claim an interest or who have made reglstrations In respect of some or all of the Lexin’s
property Including by virtue of setutity'interesﬁs or writs of enforcement {the "PPR Claimants”);
and Exhibit “X” thereto which s a list of all-of working interest particlpants {"WIPs”"} in the Sites
known to the AER {the “Known WiPs"); (b} the Supplemental Affidavit of Cory Schieman, sworn
on February 15, 2017; {c) the Second Supplemental Affidavit of Cory Schieman, sworn on
“February 16, 2017; (d) the Affidavit of Jod! Halpin, sworn on February 16, 2017; (e) the Third
Supplemental Affidavit of Cory Schieman, sworn on February 22, 2017; {f) the Supplemental
Affidavit of Jod! Halpin, sworn February 23, 2017; and {g} the Affidavit of Helen Bowker, sworn
March 2, 2017; AND UPON HAVING READ the Affidavits filed by the Respondent, Lexin
Resources Ltd. {“Lexin®), namely: (a) the Affidavit of Tatslana Ckun, sworn February 16, 2017,
and {b} the Affidavit of James Leeper, sworn February 23, 2017; AND UPON HAVING READ the
Affidavit of Elaine Blals, filed on February 22, 2017, on behalf of the Department of Justice

Canada; AND UPON HAVING READ the Transcript of Questioning of Cory Schieman, held
February 24, 2017, and the answers to Undertakings of Cory Schieman from Questioning on
February 24, 2017; AND UPON HAWNG READ the Transcript of Questioning of Jodi Halpin, held
February 24, 2017 and the answers to Undertakings of Jodi Halpin from Questioning on
February 24, 2017; AND UPON HAVING READ the Transcript of Questioning of Tatsiana Okun,
held February 27, 2017, and answers to Undertakings and Under Advisements of Tatslana Okun
from Questioning on February 27, 2017, AND UPON HAVING READ the Transcript of
Questioning of James Leeper, held February 27, 2017; AND UPON HAVING READ the Brief of

{01430053 v&i
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I

Argument of the AER_, filed March 1, 2017; AND UPON HAVING READ the Written Submissions
of Lexin, filed March 1, 2017; AND UPON NOTING that equipment (’:ﬁe “Equipment”} has been
removed from the Sites without the AER's prior approval; AND UPON NOTING the AER's
mandate is to provide for the efficlent, séfie, orderly and environmentally responsible
development of energy resources in Alberta thréugﬁ the Regulator’s regulatory activities; AND
UPON NOTING that the Court has exprassed concerns regarding the environment and safety
arising from the removal of Equipment from the Sites; AND UPON HEARING oral submissions
from counsel for the AER; ’cotmse} for the Department of Justice; counsel for Vuican County;

Counsel for the Orphan Well Assocjation (*OWA"); and counsel for Lexin;
IT 15 HEREBY ORDERED AND DECLARED THAT:

1 Pursuant to section 19(2) of the Responsible Energy Development Act, SA 2012, ¢ R-17.3,
all persons, Including but not limited to Lexin and its directors, agents and employees as
well as the Known WIPs, the PPR Claimants, and anyone claiming lens, charges, set-off
rights, mortgages, and other security interests against Lexin, or affecting the Sites, and
other persons are hereby 6,rd’ered* to r’é.fraln and are prohibited from removing

Equipment from the Sites listed In the attached Closure Order (Schedule “A”), except:
{a) with the written prior approval of the AER; or

{b) if atherwise ordered by this Court on an application to this Court brought with
not less than 7 days’ notice to the AER,

2. The AER’s application for an Order pursuant to section 18(3) of the Responsible Energy
Development Act that, Inter alia, Lexin, its Directors, agents and employees, comply with

the Inspection Direction issued by the AER to Lexin on February 14, 2017, Is adjourned
sine dfe. This appiication may be brought back to this Court on 3 days’ notice by the AER

to Lexin,
3. The AER may serve this Order on any person without the attached Schedule “A”, but if

requested shall immediately serve that person with the attached Schedule “A”.

{11430053 vi}
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4.

The AER shall immediately pbst this Order on the AER website and all other orders In

these proceedings, and any reasons for decision given respecting this Order,

The AER shall serve the PPR Clalmants with this Order (excluding Schedule "A") at the
addresses set forth in the attached Schedule “8”.

The AER shall serve the Known WIPs with this Order (excluding Schedule "A") at the
addresses set forth in the attached Schedule “C”.

The AER may serve this Order upon any person it determines appropriate,

This Order does not make any determinations with respect to the property rights of any
persori regarding the Equipment, 'includi'ng,‘thekPPR Claimants or in respect of the llen
claimed by the AER pursuant toyséctlo‘ns 32 and 103 of the Ol and Gos Conservation Act,
RSA 2000, ¢ O-6; it Is without prejudice to and does not derogate from any rights the

AER or any person may have to assert a claim or lien respecting the Equipment.

Unless otherwise ordered or agreed to in writing, within 14 days of receipt of service of
this Order, any interested party, including any Known WIPs and PPR Claimants, méy
apply to this Court to vary or 'amen_d this Order or seek any other relief it may deem’
appropriate on not less than 7 days’ notice to the AER and to any ather party likely to be

affected by the Order sought, or upon such other notice, If any, as this Court may order.

A

Justice of the Court of Queen’s Bench of Alberta

{011430053 v}
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Schedule B
PPR Claimant - Clalmed Interest , Address
Compass Compression Security Agreements 1537, 9% Avenue SW
Services Ltd. Report of Selzure Calgary, AB
' : | T2G SN4
Summit Acceptance Corp, ‘Security Agreements 4620 Blackfoot Trall SE
' Calgary, AB
i o |T26462
MEFC Energy Finance Inc, ‘Security Agreement | Sulte 1860, 400 Burrard Street
‘Land Charge Vancouver, BC
A _|VEC3A6
Taga North Security Agreement | 2100, 308 4™ Avenue SW
' Calgary, AB
| o | T2P OH7 ,
Marguinn Industries Ltd. Security Agreement 7115 Sparrow Drive -
Leduc, AB
' , TOE711 : .
Baker Hughes Canada Writ of Enforcement -¢fo DLA Piper {Canada) LLP
| Company 11000, 250 2 Street SW
Calgary, AB.
. T2POCL
| Caledonian Royalty Security Agreement 2150, 300 5™ Avenue SW
Corporation Land Charge Calgary, AB
' : . , ‘ T2P 3C4
| Her Majesty the Queen in Writs of Enforcement | /o Service Alberta
- Right of Alberta Crown Debt Collections
1 8" Floor '
lohn E. Brownlee Building
Edmonton, AB.
| T5) 3W7
Deloitte Management Report of Seizure cfo Miller Thomson LLP
| Services LP 2700 Commerce Piace
10155 102 Street
Edmonton, AB
, v T514G8
Municipal District of Report of Selzure PO Box 1060
| Ranchlands No. 66 Nanton, AB
TOL 1RO
(014172344 w3}
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Delivered by courler:

President

Lexin Regources Lid, (0CW8)

300, 404 - 6 Ave SW
Calgary, AB T2P 0RO

E-mail: imecrary@lexin.ca

President

Adeco Exploration
Company Lid. (0ZA0)
c/o Bennett Jones LLP
4500, 855 -~ 2 StSW
Calgary, AB T2P 4K7

‘President

Canadisn Natural
Resonrees Limited (0HL9)
2100, 8552 StSW
Calgary, ABT2P 418

E-mail:
orestkotetko@enrl.com

President

Crescent Polnt Kuergy
Corp. (A2J6)

2000, 585 - 8 Ave SW
Calgary, ABT2P ]Gl

E-mail:

Presidant

Bonavista Energy
Corporation {ASRX)
1500, 525- 8 Ave SW
Calgary, AB TZP 1G]

E-mail:
colinhennel@bonavistesnar
gy.com

President

Congtal Resources Limited
{OPR1)

1400, 520~ 5 Ave SW
Calgary, ABT2P 3R]

E-maili
rlakhoo@ceastal.ab.ca

President

Ermber Resources Inc.
(A1HY)

800, 460 - 3 Ave SW
Calgary, AB T2P 4H2

E-~mail

regulatory@crescentpointens mxmo@ambmmm co

rgy.com

APPENDIX 32

fquirles  1+855-257-8311

_ 24-hour
emurgency 1-800-222:6514

President

Caledonlan Royalty Corporaﬁan
(A6B4)

2200, 300 5 Ave SW

Calgary, AB T2P3C4

E-mail: \
david.hom@ealedonianroyaliy.com

President

Conocoli‘kimps Cannda Resources
rp. (ASG3)

1‘600 -401 9 Ave SW

Calpary, AB T2P 2H7

E-mail: ' .
mgulatoryaﬁh&smnﬂbcx@@onowplﬁm;»s

L0m

President

Enesna Corporation {0026)
Box 2850, 500 Centye StSE
Calpary, AB T2P 285

Euail: dawn.cochranc@encans.com

www.aghca
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President

ExxonMobil Canada Lid,
{0057)

PO Box2480 Stn M
Calgary, AB T2P 3M9

E-mail:
ashiley.llaycrafi@esso.ca

Ms. Nancy Penner

Interwest Petroleums Lid.

cfo i’aries McLaws LLP
3400, 150 - 6 Ave SW
Calgary, ABT2P 3Y7

President

New North Regources Ltd.

(0CZ4)
320,700 -4 Ave SW
Cslgary, AB T2P 314

Be-mail; praﬁwp@ncw~
north.com

Prasident

Pean West Petrolenm Ltd,

(0BPS)
200, 207 - 9 Ave SW
Calgary, AB T2P 1K3

E-mail:
regulatory@pennwest.com

Pat Maguire

R.W. Berry Canads, Inc.
t/o Bennett Jones LLP
4500, 855 -2 5t SW
Calgary, AB.T2P 3K7

President

Houston 011 & Gaz Lid.
(A74H)

800,903 - 8 Ave SW
Calgary, AB T2P 0P7

B-mall: mark@houstonoil.ca
President

Lochwest Resources Lid,
{(IMIGB)

© 1820,715-5 Ave SW
Calgary, AB T2P 2X6

President

Omers Encrgy Ine. (AOSE)
3000, 520 - 3 Ave SW
Calgary, AB T2P 0R3

‘E-mail;
jessica.gregorash@omersene:

TEY.com

President

Phillips Pefrolenm Canada
Lid. (0945)

1600, 401 - 9 Ave SW
Calgary, AB T2P 2H7

Prasident

SanlLing Enerpy Lid.
(ATAT)

1700, 250 -2 8t SW
Calgary, AB T2P 6C1

E-mail;

kateyamape@sanliogenesgy.
com

Stuart. widmer@sanlingenerg

y.com

APPENDIX 32

Inquiries. 1-855-287-831
. 24showr
emergoncy 1BOQ-222-68514

President

Husky Oit Operations Limited (0R46)
PO Box 6525 Stn D

707 - 8 Ave SW

Calgary, AB. T2P 3G7

Bemails
husky . regulatory@huskyenergy.ca

President

Murphy Canada Dxplaration Company
(0MYT)

1700, 555~ 4 Ave SW

Calgary, AB T2P 3Y3

E-mail;
gays_marshall@murphyoilcorp.com

Mr. Paul Bothwell
Pengrowth Energy Corporation

ASRS)
2100, 222 -3 Ave SW
Calgary, AB T2P 0B4

E-mail: paul bothwell@pengrowth.com

Pregident

Pine Cliff Energy Lid. (A1GR)
850, 1015~ 4 StSW
Calgary, AB T2R 114

B-mail: tmcneill@pinecliffenergy.com,
Hisidoro@pinecliffenergy.com

Pregident

Prospex Regources Ltd, (A120)

¢/o Paramount Resources Ltd, (0AW4)
4700, 888 3 St SW

Calgary, AB T2P 5C5

WWW,B81.CR
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President

‘Signaolta Resoitrees Limited
(ORBY)

700, 840~ 6 Ava SW

E-miil:
angelameister@signalta.com

President

Sutton Energy Lid, (0M9E)
450, 736 - 8 Ave BW
Culgary, AB T2P 1H4

‘E-mail: b_gouph@shaw.ca

" President

Trident Exploration

(Alberts) Corp. (A663)

1000, 444 - 7 Ave SW
Calgary, AB T2P 0X38

E—mai!‘
phawke@tridentexploration,
A

President

6658931 Canada Inc.
1650, 801 - 6 Ave SW
Calgary, AB T2P 3W2

E-mail: _
6058931_operations@queste
Tre.com

President

Ereehald Royalty Trust
- 400, 144 4 Ave 8W
Calgary, AB T2P 3N4

President

Southern Pacific Exnergy
Ltd. (ASA6)

1700, 205 - 5 Ave 8W
Calgary, AB T2P 2V7

* My, Michael Bolianatz
TAQA North Ltd, (A2TG)
2100,308 -4 Ave SW ‘
Calgary, AB T2P 0H7

Bemail;

regulatoryaffairs@taga.ca

President -

Westhilt Petroleam Ltd.
(BEX2)

260, 435 ~4 Ave §W
Calgary, AB T2P 3A8

President ,
(1989 Resource Partnership
¢/o Lexin Resonrces L{d,
(0CW8)

300, 404—6 Ave SW
Calgary, AB T2P OR8

E-mail; tmeerary@lexin.ca
President

Bounty Developments Lid,
(0HP8)

- 1250, 340 - 12 Ave SW

Calgary, AB TZR 1L5

E-mail:
kelly@bountydev.com

APPENDIX 32

tnquleles  1-855-297-831
24-hour .
amargancy 1-800-222-65)4

- President

Staclowork Properties Lid, (0EN3)
501, 888~ 4 AvaSW
Calgary, AB T2P 0V2

E-mall; dmdixon@telus.net.

President

Tamarack Valley Bnargy Lid. (AMN)
600,425~ 1 SISW

Calgary, AB T2P3L8

E-mail: debJmiss@tamarackvalley.ca

President

Zargon Oil & Gas Litd, (0MFP9)
700,333 5 Ave SW

Calgary, AB T2P 3B6

- E-mail: rdoetzel@zargonca

President

Dauntless Egergy Inc. (AGH3)
1410, 606 4 St 5W

Calgary, AB T2P IT1

President

The Paddon Hughes Development Co.
Lid, (0D74)

940, 1122 - 4 St 8W

Calgary, AB TZR 1M1

B-mail: weldyk@paddonhughes.com

Www.aenoa
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Delivered by registered mail:.

President

Bearspaw Petroleum Lid.
(DNL1)

5309, 333 - 96 Ave NE
Calgary, AB T3K 083

B-mail;
gschermers@bearspawpet.com

President

Copper Creel Gold Corp.
710, 750 West Pender Street
V&nwuver, BCV6C2T?

President

Long Term Asset
Management Inc. (A6JF)
925 Veterans Blvd NW
Airdrie, AB T4A 2G6

E-mail: maugust@ltam.ca

Pregident

Roseland Development Lid,
(oM21)

602 -~ 25 Ave SW

Culgary, ABT2S 0L6

President

Canadian Frachold
Consnlting (1991) Ltd.
47 Bdgehill Crescent NW
Calgary, AB T3A 2X5

President

Country Rock Resourees Ltd,

. (A2BY)

79 Windmill Way
Calgary, AB T3Z 1H5

President

Newbert Petrolenm
Engineering Ltd. (DZ8W)
Box 528

Crossfield, AB TOM 080

President

Westhill Resoureces Limited
(0T49)

300, 5 Richard Way SW
Calgary, AB T3E 7TM8

E~-mail: wiltd@telusnet

APPENDIX 32

ingukles 1+855-297-831)
24-hour ;
amargency FBO0-222.6514

President
Chessor Holdings: Ltd,

| 460 - 30 Ave NW

Calgary, AB T2M N4

President

Direct Energy Marketing Limited

(ORC3) .
PO Box43358mC

Calgary, AB T2T 4K3

B-muail:
catherine:hiscocks@esntrica.com

President

Scotia Oils Limited (0DK9)
1164, 7620 Elbow Dr SW
Calgary, AB T2V 1K2

President

264646 Alberts Ltd.
4th Floor, 4943 50 5t
Red Deer, AB TAN1Y1

Www.aerca
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APPENDIX 33

CASSELS BROCK

Loaw Y E RS

October 3, 2017

BY E-MAIL mbu{'fery@cassevt:sb;rock.c‘om

tel: 604.691.6118
Borden Ladner Gervais LLP file # 50603-1

Centennial Place, East Tower
1900, 520 — 3 Avenue SW
Calgary, AB T2P OR3

Attention: Jessica L. Cameron

Dear Ms. Cameron:

Re: Inthe Matter of the Receivership of Lexin Resources Ltd., 1051393 B.C. Ltd,,
' 0989 Resource Partnership, LR Processing Ltd and LR Processing Partnership
Alberta Court of Queen’s Bench Action No. 1701-03460

We write with reference ta your réquést for various information re!vated to the purchase by our
client, Energy Leasing Partners Ltd. (‘ELP") of certain equipment from Jixin Energy Inc:
{formerly MFCE Resources Ltd., formerly 1032038 B.C. Ltd.).

Attached please find the following:

1. Agreement of Purchase and Sale dated March 30, 2015 among MFC Energy
Corporation and MFC Resource Partnership as Vendor, and 1032039 B.C. Lid. as
Purchaser (body of agreement only — schedules will be provided upon request);

2. Bill of Sale made November 12. 2015 between MFCE Resources Ltd. as Vendor and
Energy Leasing Partners Ltd. as Purchaser; and

3. A list of the equipment owned by ELP (which information was previously forwarded).
Please note that we understand that 4 pieces of equipment on that list, being two fuel
gas scrubbers and two separators located at 03-03-010-03W5M, are currently the
subject of discussions as to ownership between ELP and Tamarack Resources Lid,

As for information regarding lease payments, we are unsure why that is relevant or indeed, why
the Receiver would be entitled to that information. We will not be providing that information at
this time in any event. It is our understanding that no equipment has, to-date, been returned to,
or seized by ELP.

We have asked for removal of the equipment that ELP owns from the various Lexin facilities at
which it is situated. We have made a similar request to the AER. We gather this will not be a

Suite 2200, HSBC Building, 885 West Georgia Street, Vancouver, BC Canatda V6L 3E8
tel 604 691 6100 fax 604 691 6120 w'.vw,casselsbm(k.com1 o
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CASSELS BROCK

LAWY ERS

Page 2

quick process. Accordingly, ELP is amenable to the equipment being sold as part of the overall
sale of Lexin assets, provided that the proceeds of the sale are held in place of the equipment
until the ownership issues are resolved, and provided that ELP reviews and approves the price
and terms of the sale of that equipment prior to the sale completion.

Yours truly,

Cassels B’mﬁk & Blackwell LLP
.

gy

Mary LA. Buttery
Partner

MBl/sd
Enclosures

¢c: K Cameron (AER)
P. Mittal (AGAB)
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APPENDIX 33

AGREEMENT OF PURCHASE AND SALE
(Callum and Brant Areas, Alberta)

DATED

March 30,2015
AMONG

MFC ENERGY CORPORATION ("MFCE'™)

MFC RESOURCE PARTNERSHIP ("MEFCRP")
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AGREEMENT OF PURCHASE AND SALE
(Callum and Brant Areas, Alberta)

THIS AGREEMENT made as of March 30, 2015.
AMONG:

MFC ENERGY CORPORATION, a body corporate, with an
office in the City of Calgary, in the Province of Alberta
(hereinafter referred to as "MFCE")

-and -

MFC RESOURCE PARTNERSHIP, a general partnership, with an
office in the City of Calgary, in the Province of Alberta
(hereinafier referred to as "MEFCRP")

(with MFCE and MFCRP hereinafter collectively referred to as
"Vendor")

-and -

1032039 B.C. LTD., a body corporate, with an office in the City of Vancouver, in
the Province of British Columbia (hereinafter referred to as "Purchaser™)

WHEREAS Vendor wishes to sell and Purchaser wishes to purchase the interest of
Vendor in and to the Assets, subject to and in accordance with the terms and conditions hereof;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
premises and the mutual covenants and agreements hereinafter set forth, the Parties have agreed
as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires:

(a) " Abandonment and Reclamation Obligations" means all past, present and future
obligations in respect of:

@ the proper plugging and abandonment of Wells;
(ii)  the closure, decommissioning, dismantling and removal of structures,

foundations, buildings, pipelines and equipment pertaining to the
Tangibles and Facilities; and

30366.123937. PMN. 112724251
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(iii)  the abandonment, restoration, remediation, rehabilitation and reclamation
of the swrface and subsurface locations and lands used to gain access
thereto, pertaining to any wells, facilities, pipelines and other sites located
within, on or under the Lands and lands pooled or unitized therewith, or
comprising all or part of the Assets, or that were used or previously used
in respect of Leased Substances produced or previously produced from the
Lands or lands pooled or unitized therewith;

all in accordance with generally accepted oil and gas industry practices in the
jurisdiction where the Assets are located and in compliance with Regulations
including such obligations relating to wells, structures, foundations, buildings,
pipelines, equipment and other facilities which were abandoned or
decommissioned prior to the date hereof that were located within, on or under the
Lands or lands pooled or unitized therewith or that were located within, on or
under other lands and were used in respect of Leased Substances produced or
previously produced from the Lands or lands pooled or unitized therewith;

" Adjustment Date" means the hour of 8:00 a.m., Calgary time, on April 1, 2015;

"AER" means the Alberta Energy Regulator, or any successor thereto having
jurisdiction over the Assets or certain of them and the operation thereof}

"ATEs" means the authorities for expenditure, operations notices, amounts
budgeted pursuant to mail ballots, if any, set out in Schedule "B" under the
heading "AFEs";

"Assets" means the Peiroleum and Natural Gas Rights, the Tangibles and the
Miscellaneous Interests;

"Base Price" has the meaning as set forth and defined in section 2.4;

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

"Closing" means the closing of the purchase and sale herein provided for;

"Closing Place"” means the offices of Vendor, or such other place as may be
agreed upon in writing by Vendor and Purchaser;

"Closing Time" means the hour of 4:00 pm. on March 30, 2015, or such other
time and date as may be agreed upon in writing by Yendor and Purchaser;

"CO&O Agreements" means the agreement or agreements for the construction,
ownership or operation of any Tangibles or Surface Rights, if any, set out in
Schedule "D" under the heading "CO&O Agreements";

30366.123337.PMN.11272425.1
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k) "Disclosed Environmental Liabilities" means the Environmental Liabilities set out
and described in Schedule "G" under the heading "Disclosed Environmental
Liabilities";

o "Environmental Liabilities” means the Disclosed Environmental Liabilities and
any and all past, present or future environmental damage, contamination, or other
environmental problems pertaining to the Lands or caused by the Assets or the
Lands or operations thereon or related thereto, however and by whomsoever
caused, and whether caused by a breach of the applicable Regulations or
otherwise, which occur or arise in whole or in part prior to, at or subsequent to the
Closing Time, and regardless of whether or not a reclamation certificate has been
issued. Without limiting the generality of the foregoing, such environmental
damage or contamination or other environmental problems shall include those
arising from or related to (i) surface, underground, air, ground water, surface
water or marine environment contamination; (ii) Abandonment and Reclamation
Obligations; (iii) the restoration, cleanup or reclamation of or failure to restore,
cleanup or reclaim any part of the Assets or the Lands; (iv) the removal of or
failure to remove foundations, structures or equipment; (v) the release, spill,
escape or emissions of toxic, hazardous or oilfield waste substances; (vi)
compliance with past, present and future Regulations relating to the environment
or the protection thereof and Regulations related to employee and public health
and safety matters; and (vii) damages and losses suffered by Third Parties as a
result of any of the occurrences in subclauses (i) through (vi) of this subsection,

(m) "Facilities” means the facility or facilities, if any, set out in Schedule "C" under
. e, et e
the heading "Facilities"; -

n "General Convevance" means the General Conveyance set out in Schedule "F";
y

(0) "GST" means the goods and services tax administered pursuant to the Excise Tax
Act (Canada), as amended and the regulations thereunder or under any successor
or parallel federal or provincial legislation that imposes a tax on the recipient of
goods and services;

)] "Joint Venture Contracts” means the agreement or agreements: (1) for the
transportation, processing or disposal of the Leased Substances or any of them or
substances produced in connection with the Leased Substances or any of them; (2)
agreements for the contract operation by a Third Party of the Assets or any of
them, and (3) agreements to provide transportation, processing or disposal
capacity or service to any Third Party, if any, set out in Schedule "D" under the
heading "Joint Venture Contracts”

) "] ands" means the lands areally described in Schedule "A";

) " eased Substances” means all Petroleum Substances, rights to or in respect of .
which are granted, reserved or otherwise conferred by or under the Title
Documents (but only to the extent that the Title Documents pertain to the Lands);

30366.123937.PMN. 112724251
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(s) "[,TA" means the AER license transfer application;

® " osses” means all actions, causes of action, losses, costs, claims, damages,
penalties, fines, assessments, charges, expenses or other liabilities whatsoever,
whether contractual or tortious, which ate suffered, sustained, or incurred by a
Party and includes, without limitation, reasonable legal fees on a solicitor and
client basis and other professional fees and disbursements on a full indemnity
basis, but notwithstanding the foregoing shall not include any liability for indirect
or consequential damages including, without limitation, business loss, loss of
profit, economic loss, punitive damages, or income tax liabilities;

(w) "Miscellaneous Interests” means, subject to any and all limitations and exclusions
provided for in this definition, all property, assets, interests and rights pertaining
1o the Petroleum and Natural Gas Rights and the Tangibles, or either of them, but
only to the extent that such property, assets, interests and rights pertain to the
Petroleum and Natural Gas Rights and the Tangibles, or either of them, including
without limitation any and all of the following:

) contracts and agreements relating to the Petroleum and Natural Gas Rights
and the Tangibles, or either of them, including without limitation gas
purchase contracts, processing agreements, transportation agreements and
agresments for the construction, ownership and operation of facilities and
the agreements set out in Schedule "D";

(if)  fee simple mineral rights and fee simple surface rights to, and rights to
enter upon, use or occupy, the surface of any lands which are or may be
used to gain access to or otherwise use the Petroleum and Natural Gas
Rights and the Tangibles, or either of them, including the Surface Rights;

(i)  all subsisting rights to carry out operations relating to the Lands or
Tangibles, and without limitation, all easements and well, pipeline and
other Permits, licenses and authorizations;

(iv)  all records, books, documents, licenses, reports and data which relate to
the Petroleum and Natural Gas Rights and the Tangibles, or either of them,
including any of the foregoing that pertain to seismic, geological or
geophysical matters;

) the Wells, including the wellbores and any and all casing;

(vi)  any facility or area specific emergency response plans pertaining to the
Assets; and

(vii)  all non-interpretative technical data;

v) “Party” means a party to this Agreement;

30366.123937.PMN. 112724251
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(w)  "Permitted Encumbrances" means:

®

(i)

(ii)

(iv)

)

(v

(vii)

(viii)

(i)

30366.123937.PMN. 112724251

liens for taxes, assessments and governmental charges which are not due
or the validity of which is being diligently contested in good faith by or on
behalf of Vendor;

liens incurred or created in the ordinary course of business as security in
favour of the pérson who is conducting the development or operation of
the property to which such liens relate for Vendor's proportionate share of
the costs and expenses of such development or operation;

mechanics', builders' and materialmen's liens in respect of services
vendered or goods supplied for which payment is not dus;

easements, rights of way, servitudes and other similar rights in land
(including without limitation rights of way and servitudes for highways
and other roads, railways, sewers, drains, gas and oil pipelines, gas and
water mains, electric light, power, telephone, telegraph and cable
television conduits, poles, wires and cables) which do not materially
impair the use of the Assets affected thereby;

the right reserved to or vested in any municipality or government or other
public authority by the terms of any lease, license, franchise, grant or
permit or by any statutory provision, o terminate any such lease, license,
franchise, grant or permit or to require annual or other periodic payments
as a condition of the continuance thereof;

rights of general application reserved to or vested in any governmental
authority to levy taxes on the Leased Substances o1 any of them or the
income therefrom, and governmental requirements and limitations of
general application as to production rates on the operations of any

property;

statutory exceptions to title and the reservations, limitations, provisos and
conditions in any original grants from the Crown of any of the mines and
minerals within, upon or under the Lands;

any security held by any Third Party encumbering Vendor's interest in and
to the Assets or any part or portion thereof, in respect of which Vendor
delivers a discharge in registrable form, a no interest letter with an
undertaking to discharge the security interest or like document (in a form
satisfactory to Purchaser) to Purchaser at or prior to Closing;

the Sale Contracts and agreement or agreements (if any) for the sale of
Leased Substances that are terminable on not greater than 91 days notice
(without an early termination penalty or other cost);
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(x)  all royalty burdens, liens, adverse claims, penalties, reductions in interests
and other encumbrances set out in Schedule "A"; and

(xi)  the terms, conditions and obligations arising under the Title Documents;

"Petroleum and Natural Gas Rights" means all rights to and in respect of the
Leased Substances and the Title Documents (but only to the extent that the Title

Documents pertain to the Lands), including without limitation the interests set out
in Schedule "A";

"Petroleum Substances” means any of crude oil, crude bitumen and products
derived therefrom, synthetic crude oil, petroleum, natural gas, natural gas liquids
and any and all other substances related to any of the foregoing, whether liquid,
solid or gaseous, and whether hydrocarbons or not, including without limitation
sulphur and coal bed methane;

"Permits” means, all licenses, permits, approvals and authorizations granted or
issued by any governmental authorities and relating to the construction,
installation, ownership, use or operation of the Assets;

"Purchase Price" has the meaning as set forth and defined in section 2.4;

"Regulations” means all statutes, laws, rules, orders, judgements, writs,
injunctions, decrees, regulations and directives of any judicial authorities,
governmental and other competent authorities in effect from time to time and
made by governments, governmental boards or agencies, tribunals, courts,
commissions, administrative agencies, arbitrators or judicial authorities having

jurisdiction over the Assets, the Parties or the transaction contemplated herein;

"Right of First Refusal" means a preferential, pre-emptive or first purchase right
that becomes operative by virtue of this Agreement or the transaction to be
effected by it;

"Sale Contracts" means the agreement or agreements for the sale of Leased
Substances, if any, set out in Schedule "D" under the heading "Sale Contracts";

"Specific Conveyances” means all conveyances, assignments, transfers, novations
and other documents or instruments that are reasonably required or desirable to
convey, assign and transfer the interest of Vendor in and to the Assets to
Purchaser and to novate Purchaser in the place and stead of Vendor with respect
to the Assets;

"Surface Rights” means all rights to occupy, cross or otherwise use or enjoy the
surface of the Lands and any lands pooled or unitized therewith or any other
lands: (i) upon which the Tangibles are situate, (ii) used in connection with the
ownership or operation of the Petroleum and Natural Gas Rights, the Tangibles or
the Wells, or (iii) used to gain access to any of the Lands (or any lands pooled or
unitized therewith), the Tangibles or the Wells;

30366.123937.PMN.11272425.1
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(gg) "Tangibles" means the Facilities and any and all tangible depreciable property and
assets other than the Facilities which are located within, upon or in the vicinity of
the Lands and which are used or are intended to be used to produce, process,
gather, treat, measure, make marketable or inject the Leased Substances or any of
them or in connection with water injection, water disposal or removal operations
that pertain to the Petroleum and Natural Gas Rights, including without limitation
any and all gas plants, oil batteries, buildings, production equipment, pipelines,
pipeline connections, meters, generators, motors, compressors, treaters,
dehydrators, scrubbers, separators, pumps, tanks, boilers and communication
equipment (including any SCADA systems);

(hh)  "Third Party" means any individual or entity other than Vendor and Purchaser,
including without limitation any partnership, corporation, trust, unincorporated
organization, union, government and any department and agency thereof and any
heir, executor, administrator or other legal representative of an individual;

(ii) "this Agreement”, "herein”, "hereto”, "hereof"” and similar expressions mean and
refer to this Agreement of Purchase and Sale;

an "Title Documents” means, collectively, any and all certificates of title, leases,
reservations, licenses, assignments, trust declarations, operating agreements,
royalty agreements, gross overriding royalty agreements, participation
agreements, farm-in agreements, sale and purchase agreements, pooling
agreements, Permits, Surface Rights, Sale Contracts, Joint Venture Contracts,
CO&O Agreements and any other documents and agreements granting, reserving
or otherwise conferring rights to (i) explore for, drill for, produce, take, use or
market Petroleum Substances, (ii) share in the production of Petroleum
Substances, (iii) share in the proceeds from, or measured or calculated by
reference to the value or quantity of, Petroleum Substances which are produced;
and (v) rights to acquire any of the rights described in items (i) to (iv) of this
definition; but only if the foregoing pertain in whole or in part to Petroleum
Substances within, upon or under the Lands including without limitation those, if
any, set out in Schedule "A";

(ki)  "Transitional Services Agreement” or "TSA" means the Transitional Services
Agreement to be entered into by the Parties at Closing in accordance with this
Agreement, and substantially in the form attached in Schedule "H"; and

) "Wells" means all wells which have been, are or may be used in connection with
the Petroleum and Natural Gas Rights, or which are situate on the Lands and
pertain to Environmental Liabilities, including without limitation producing, shut-
in, suspended, abandoned, abandoned and reclamation certified, abandoned and
reclamation exempt, water source, water disposal and water injection wells and
the wells set out in Schedule "E" under the heading "Wells".
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1.2 Headings

The expressions "Article", "section”, "subsection”, "clause", "subclause", "paragraph”
and "Schedule" followed by a number or letter or combination thereof mean and refer to the
specified article, section, subsection, clause, subclause, paragraph and schedule of or to this
Agreement.

1.3 Interpretation Not Affected by Headings

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

1.4 Included Words

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

1.5 Schedules

There are appended to this Agreement the following schedules pertaining to the following
matters:

Schedule "A" - Lands and Petroleum and Natural Gas Rights

Schedule "B" -  AFEs

Schedule "C" - Facilities

Schedule "D" . Sale Contracts, Joint Venture Contracts and CO&O Agreements
Schedule "E" - Wells

Schedule "F" - General Conveyance

Schedule "G" - Lawsuits, Claims and Disclosed Environmental Liabilities
Schedule "H" - TSA

Schedule "I" - Rights of First Refusal

Schedule "B”. "C", "D" and "E" are not complete as of the date hereof. The Parties agree
to complete and verify such schedules no later than 60 days from the date hereof. Such final
schedules will form part of this Agreement when attached hereto and will be effective as of the
date hereof. Each such schedule shall include the notation "This Schedile has been added to and
forms part of this Agreement as of XXX, 2015" and will be initialed by both Parties.

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

Where in this Agreement a representation or warranty is limited to the knowledge,
information or belief of Vendor, such knowledge, information or belief consists of the actual
knowledge of the current officers of Vendor whose normal responsibilities relate to the subject
matter of the representation or warranty.

ARTICLE 2
PURCHASE AND SALE AND CLOSING

2.1 Purchase and Sale

Vendor hereby agrees to sell, assign, transfer, convey and set over to Purchaser, and
Purchaser hereby agrees to purchase from Vendor, all of the right, title, estate and interest of
Vendor (whether absolute or contingent, legal or beneficial) in and to the Assets subject to and in
accordance with the terms of this Agreement.

2.2 Closing

(2) Closing shall take place at the Closing Place at the Closing Time if there has been
satisfaction or waiver of the conditions of Closing herein contained.

(b) Subject to all other provisions of this Agreement, possession, risk and beneficial
ownership of Vendor's interest in and to the Assets shall pass from Vendor to
Purchaser at the Closing Time.

(©) The Parties shall execute and deliver the General Conveyance at Closing.

2.3 Form of Payment

All payments to be made pursuant to this Agreement shall be in Canadian funds. All
payments to be made at Closing shall be made by cheque, bank draft or wire transfer to an
account designated by MFCE, for and on behalf of Vendor, to Purchaser in writing prior to
Closing.

2.4 Base Price and Purchase Price

The aggregate consideration to be paid by Purchaser to Vendor for Vendor's interest in
and to the Assets shall be $1.00 (the "Base Price”) as adjusted herein (the "Purchase Price").
The amount to be paid by Purchaser to Vendor at the Closing Time shall be $1.00.

2.5 Payment of Purchase Price and GST

(@) At Closing, Purchaser shall pay to MFCE, for and on behalf of Vendor, (i) the
Purchase Price and (ii) the GST payable in respect of such of the Assets where the
sale is subject to GST. Vendor shall remit the GST according to law.

30366.123937.PMN. 112724251
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(b)  Ifthe amount of GST paid pursuant to this clause is subject to audit by the
relevant governmental authorities, and it is determined by those authorities that an
additional amount of GST or interest or penalties should be assessed, Purchaser
shall be responsible for the payment of such additional amounts.

2.6 Other Taxes

At Closing, Purchaser shall be solely responsible for all sales taxes, transfer taxes, fees,
charges, levies or similar assessments which may be imposed by any governmental authority and
pertaining to its acquisition of the Assets or to the circulation and registration of the Specific
Conveyances and shall remit any such amounts to the applicable governmental authority
according to law.

2.7 Allocation of Purchase Price

The Parties shall allocate the Purchase Price as follows:
Petroleum and Natural Gas Rights  85%
Tangibles 15% less $10.00
Miscellaneous Interests 10.00
2.8 No Interest
No interest will accrue on the Base Price from Closing Time to the Adjustment Date.

ARTICLE 3
CLOSING DELIVERIES, SPECIFIC CONVEYANCES
AND DELIVERY OF TITLE DOCUMENTS

3.1 Deliveries by Vendor at Closing

At the Closing Time, Vendor shall deliver, or cause to be delivered, to Purchaser:
(a) a General Conveyance duly executed by Vendor; and
(b)  the TSA, duly executed by Vendor.

3.2 Deliveries by Purchaser at Closing

At the Closing Time, Purchaser shall pay or deliver, or cause to be paid or delivered, to
Vendor:

(a) the Purchase Price and any applicable GST; and

(b) a General Conveyance duly executed by Purchaser.
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3.3 Specific Conveyances

(a) Following Closing, Vendor shall prepare the Specific Conveyances as required, in
accordance with the integrated license transfer application process set forth and
described in AER Directive 006: Licensee Liability Rating Program and License
Transfer Process, none of which shall confer or impose upon a Party any greater
right or obligation than contemplated in this Agreement.

b) Specific Conveyances shall be prepared and circulated by Vendor to Purchaser as
soon as practicable after Closing and shall be executed and delivered by the
Parties.

o Vendor shall circulate and register, as the case may be, all Specific Conveyances
that by their nature may be circulated or registered, provided that Purchaser shall
be responsible for all registration fees pertaining to same.

3.4 Delivery of Title Documents and Miscellaneous Interests

Within 10 Business Days of expiry or termination of the TSA of Closing, Vendor shall
deliver to Purchaser at Closing the original copies of the Title Documents and any other
agreements and documents to which the Assets are subject and the original copies of contracts,
agreements, records, books, documents, licenses, reports and data comprising Miscellaneous
Interests which are now in the possession of Vendor or of which it gains possession prior to
Closing. Notwithstanding the foregoing, if and to the extent such Title Documents, contracts,
agreements, records, books, documents, licenses, reports and data also pertain to interests other
than the Assets, photocopies or other copies may be provided to Purchaser in Heu of original
copies. Purchaser shall, upon request and after reasonable notice, provide reasonable access, at
the offices of Purchaser and during its normal business hours, to such of the Title Documents and
other contracts, agreements, records, books, documents, licenses, reports and data comprising
Miscellaneous Interests delivered by Vendor pursuant hereto, as Vendor may require for
purposes concerning the interests which Vendor held in the Assets prior to the Closing Time and
the calculation of adjustments prior to the finalization of same, subject always to the requirement
that all such information shall remain confidential.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Vendor

Purchaser acknowledges that it is purchasing the Assets on an "as is, where is" basis,
without representation and warranty and without reliance on any information provided to or on
behalf of Purchaser by Vendor or any Third Party, except that and subject in all instances to the
Permitted Encumbrances, Rights of First Refusal, or any matter disclosed in any of the schedules
hereto, Vendor makes the following representations and warranties to Purchaser:

(a) Standing: Vendor is duly organized and validly existing under the laws of the
jurisdiction of Vendor and is authorized to carry on business in the Province in
which the Lands are located;
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(b) Requisite Authority: Vendor has good right, full power and absolute authority to
sell, assign, transfer, convey and set over the interest of Vendor in and to the
Assets according to the true intent and meaning of this Agreement;

(© Execution: the execution, delivery and performance of this Agreement has been
duly and validly authorized by any and all requisite actions and will not result in
any violation of, be in conflict with or constitute a default under any articles,
charter, bylaw or other governing document to which Vendor is bound;

(d)  No Conflicts: the execution, delivery and performance of this Agreement will not
result in any violation of, be in conflict with or constitute a default under any term
or provision of any agreement or document to which Vendor is party or by which
Vendor is bound, nor under any Regulation applicable to Vendor;

(e) Enforceability: this Agreement and any other agreements delivered in connection
herewith constitute valid and binding obligations of Vendor enforceable against
Vendor in accordance with their terms, subject to the qualification that such
enforceability may be subject to:

®H bankruptey, insolvency, fraudulent preference, reorganization or other
laws affecting creditor's rights generally; and

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

€3} Regulatory Approval: no authorization or approval or other action by, and no
notice to or filing with, any governmental authority or regulatory body exercising
jurisdiction over the Assets is required for the due execution, delivery and
performance by Vendor of this Agreement, other than authorizations, approvals or
exemptions from requirement therefor, previously obtained and currently in force;

Q) No Lawsuits or Claims: except as may be identified in the Schedule "G" no suit,
action, lawsuit, administrative proceeding or other proceeding before any court or
governmental agency has been commenced against Vendor or, to the knowledge,
information and belief of Vendor, has been threatened against Vendor or any
Third Party, which might result in material impairment or loss of the interest of
Vendor in and to the Assets or which might otherwise adversely affect the Assets
or any rights to, and rights to enter upon, use or occupy the surface of any lands
which are or may be used to gain access to or otherwise use the Petroleum and
Natural Gas Rights and the Tangibles, or either of them;

(h) Schedules: to the knowledge, information and belief of Vendor, it has made
reasonable inquiries and searches for material documents and information relating
to the Schedules and has used reasonable prudence and care in compiling and
completing same, all to ensure the Schedules are true and accurate as of the date
hereof and as of the date such Schedules are completed and appended to this
Agreement; and
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o LMR: the licensee liability management rating, as set forth and described in AER
Directive 006: Licensee Liability Rating Program and License Transfer Process,
of Vendor equals or exceeds 1.0 and will not fall below 1.0 as a result of any
license transfer application(s) submitted or to be submitted in respect of the
Assets and the transaction effected hereby.

4.2 Limitation on Vendor's Representation and Warranties

Except and to the extent expressly stated in section 4.1, Vendor does not warrant title to
the Assets or make any representations or warranties with respect to:

(a) any data or information, including any engineering, geological or other
interpretations or evaluations supplied by Vendor in connection with the Assets;

(b)  the quality, quantity or recoverability of Petroleum Substances within or under the
Lands or any lands pooled or unitized therewith; or

(c)  thevalue of the Assets or the future cash flow therefrom.

4.3 Acknowledgements

Without detracting from Purchaser’s reliance on Vendor's representation and warranties
in section 4.1, Purchaser acknowledges that as of the Closing Time: o

(a) it will have made its own independent investigation, analysis, evaluation and
inspection of Vendor's interest in the Assets, including a review of Vendor's title
thereto and the state and condition thereof and will have relied on its own
investigation, analysis, evaluation and inspection as to its assessment of the
condition, quantum and value of the Assets and Vendor's title thereto; and

(b) it has been provided with the right and opportunity to conduct its own due
diligence and site inspections of and in respect to Abandonment and Reclamation
Obligations and Environmental Liabilities, if any, and will bave relied on its own
investigation, analysis, evaluation and inspection as to its assessment of the
environmental condition of the Lands and Assets.

4.4 Representations and Warranties of Purchaser

Purchaser makes the following representations and warranties to Vendor:

(a) Standing: Purchaser is a corporation duly organized and validly existing under the
laws of the jurisdiction of incorporation of Purchaser, is authorized to carry on
business in the Province in which the Lands are located;
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(b)  Requisite Authority: Purchaser has good right, full power and absolute authority
to purchase the interest of Vendor in and to the Assets according to the true intent
and meaning of this Agreement;

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

(d)  No Conflicts: the execution, delivery and performance of this Agreement will not
result in any violation of, be in conflict with or constitute a default under any term
or proviston of any agteement or document to which Purchaser is party or by
which Purchaser is bound, nor under any Regulation applicable to Purchaser;

(e) Enforceability: this Agreement and any other agreements delivered in connection
herewith constitute valid and binding obligations of Purchaser enforceable against
Purchaser in accordance with their terms subject to the qualification that such
enforceability may be subject to:

) bankruptey, insolvency, fraudulent preference, reorganization or other
laws affecting creditor's rights generally; and

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

€3] Regulatory Approval: no authorization or approval or other action by, and no
notice to or filing with, any governmental authority or regulatory body exercising
jurisdiction over the Assets is required for the due execution, delivery and
performance by Purchaser of this Agreement, other than authorizations, approvals
or exemptions from requirement therefor, previously obtained and currently in
force.
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ARTICLE 5
INDEMNITIES FOR REPRESENTATIONS AND WARRANTIES

5.1 Vendor's Indemnities for Representations and Warranties

For a period of 12 months after Closing, Vendor shall be liable to Purchaser for all
Losses, suffered, sustained, paid or incurred by Purchaser, and, in addition and as an independent
covenant, shall defend, indemnify and keep harmless Purchaser from and against all Losses,
suffered, sustained, paid or incurred by Purchaser which would not have been suffered,
sustained, paid or incurred had all of the representations and warranties contained in section 4.1
been accurate and truthful, provided however that nothing in this section 5.1 shall be construed
so as to cause Vendor to be liable to or indemnify Purchaser in connection with any
representation or warranty contained in section 4.1 if and to the extent that Purchaser did not rely
upon such representation or warranty.

52 Purchaser's Indemnities for Representations and Warranties

For a period of 12 months after Closing, Purchaser shall be liable to Vendor for all
Losses, suffered, sustained, paid or incurred by Vendor, and, in addition and as an independent
covenant, shall defend, indemnify and keep harmless Vendor from and against all Losses,
suffered, sustained, paid or incurred by Vendor which would not have been suffered, sustained,
paid or incurred had all of the representations and warranties contained in section 4.4 been
accurate and truthful, provided however that nothing in this section 5.2 shall be construed so as
to cause Purchaser to be liable to or indemnify Vendor in connection with any representation or
warranty contained in section 4.4 if and to the extent that Vendor did not rely upon such
representation or warranty.

ARTICLE 6
PURCHASER'S INDEMNITIES

6.1 General Indemnity

Purchaser shall be liable to Vendor for all Losses, suffered, sustained, paid or incurred by
Vendor, and, in addition and as an independent covenant, shall defend, indemnify and keep
harmless Vendor from and against all Losses, suffered, sustained, paid or incurred by Vendor
which arise out of any matter or thing occurring or arising from and after the Closing Time and
which relates to the Assets, provided however that Purchaser shall not be liable to nor be
required to indemnify Vendor in respect of any Losses, suffered, sustained, paid or incurred by
Vendor which arise out of acts or omissions of Vendor.

6.2 Abandonment and Reclamation

Purchaser shall see to the timely performance of all Abandonment and Reclamation
Obligations pertaining to the Assets which in the absence of this Agreement would be the
responsibility of Vendor. Purchaser shall be liable to Vendor for and shall, in addition,
indemnify Vendor from and against all Losses, suffered, sustained, paid or incurred by Vendor
should Purchaser fail to timely perform such obligations.
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6.3 Environmental Liabilities

Purchaser shall be liable to Vendor for all Losses, suffered, sustained, paid or incurred by
Vendor, and, in addition and as an independent covenant, shall defend, indemnify and keep
harmless Vendor from and against all Losses, suffered, sustained, paid or incurred by Vendor
which pertain to Environmental Liabilities, however and by whomsoever caused. Purchaser
shall not be entitled to exercise and hereby waives any rights or remedies Purchaser may now or
in the future have against Vendor in respect of Environmental Liabilities, whether such rights
and remedies are pursuant to the common law, statute or Regulation or otherwise, including
without limitation, the right to name Vendor as a third party to any action commenced by any
Third Party against Purchaser. This assumption of liability and indemnity shall apply without
limit and without regard to the negligence of Vendor. Purchaser hereby waives, and
acknowledges and agrees that it shall not exercise, any right or remedy against Vendor in respect
to any Environmental Liabilities that Purchaser may otherwise have under the Regulations,
including any right to name Vendor as a party to any lawsuit or claim commenced by Purchaser
or by any Third Party in which Purchaser is a party. Notwithstanding the foregoing in this
section, nothing in this section shall be construed so as to require Purchaser to be liable for or to
indemnify Vendor in connection with any such Losses to the extent arising from matters or
things for which Purchaser is entitled to indemnification pursuant to section 5.1.

6.4 Limitation

Notwithstanding any other provision in this Agreement, Purchaser shall not be liable to
nor be required to indemnify Vendor in respect of any Losses, suffered, sustained, paid or
incurred by Vendor in respect of which Vendor is liable to and has indemnified Purchaser
pursuant to section 5.1, and Vendor shall not be liable to nor be required to indemnify Purchaser
in respect of any Losses, suffered, sustained, paid or incurred by Purchaser in respect of which
Purchaser is liable to and has indemnified Vendor pursuant to section 5.2.

ARTICLE 7
OPERATING ADJUSTMENTS

7.1 Operating Adjustments

Subject to all other provisions of this Agreement, all benefits and obligations of any kind
and nature relating to the operation of the Assets conveyed pursuant to this Agreement,
excluding income taxes but otherwise including without limitation maintenance, development,
operating and capital costs, government incentives and administration fees, royalties and other
burdens, and proceeds from the sale of production whether accruing, payable or paid and
received or receivable, shall be adjusted between the Parties as of the Adjustment Date in
accordance with generally accepted accounting principles. For greater certainty, adjustments in
respect of production (excluding tank bottoms), if any, shall be made in favour of Vendor in
respect of production beyond the wellhead at the Adjustment Date and in favour of Purchaser in
respect of all other production. Adjustments not settled or incorrectly settled prior to or at
Closing shall be setiled by payment to or by Vendor and Purchaser, as the case may be, as soon
as practicable after Closing. The intention of the Parties is that final settlement shall occur
within 180 days following the Closing Time, but it is recognized that adjustments may be made
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after that time. No adjustments shall be made after 1 year from the Closing Time unless written
notice of the requested adjustment, with reasonable particulars, is given within 1 year from the
Closing Time, provided however that adjustments arising as a consequence of Crown royalty
audits, joint venture audits or thirteenth month adjustments for gas plant throughput and gas cost
allowance for the Assets are not subject to the 1 year limit. Petroleum substances beyond
wellhead at the Adjustment Date do not comprise part of the Assets.

7.2 Deposits, Cash Calls and Operating Funds

“The Assets do not include deposits made by Vendor which relate to the Assets,
Regulatory deposits, or cash call advances, operating fund payments or similar advances made
by Vendor to an operator of the Assets. Such amount shall, at the option of Vendor, either be
returned to Vendor and (if required) replaced by Purchaser or be transferred by Vendor to
Purchaser, in which event Purchaser shall reimburse the amount thereof to Vendor.

ARTICLE 8
POST CLOSING MAINTENANCE OF ASSETS

8.1 Post-Closing Administration

(@  The TSA shall apply after Closing in accordance with its terms. All provisions of
this Article are subject to the terms and conditions of the TSA. Inthe event of a
conflict between the terms and conditions of this Article and the TSA, the TSA
shall prevail.

(b)  Following Closing, Vendor shall hold its title to the Assets for Purchaser until ali
necessary notifications, registrations and other steps required to transfer such title
to Purchaser have been completed;

(c)  Following Closing, Vendor shall represent Purchaser in all matters arising under
the Title Documents until Purchaser is substituted as a party thereto in the place of
Vendor, whether by novation, notice of assignment or otherwise and, in
furtherance thereof:

®» all payments relating to the Assets after the Closing Time received by
Vendor pursuant to the Title Documents shall be received and held by
Vendor for Purchaser and Vendor shall remit such amounts to Purchaser
in due course immediately after receipt, subject only to reasonable
deductions for amounts owing to Third Parties by Purchaser under the
Title Documents;

(i)  Purchaser shall forward to Vendor, within the time frame required under
the applicable Title Document, any cash call advances, operating fund
payments or other advances required to be paid by Purchaser pursuant to
the Title Documents which Vendor shall forward to the operator under the
relevant Title Documents on behalf of Purchaser. Purchaser shall be
responsible for the recoupment of any portion of such costs which are the
responsibility of Third Parties under any Title Document,
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(iii)  Vendor shall forward all statements, notices and other information
received by it pursuant to the Title Documents that pertain to the Assets to
Purchaser following their receipt by Vendor; and

(iv)  Vendor shall forward to Third Parties to the Title Documents such notices
and elections pursuant to the Title Documents pertaining to the Assets as
Purchaser may reasonably request;

(d  Following Closing, in any case where Purchaser must be novated into or
recognized as a party to, the operating agreement or agreements governing any of
the Assets, the following provisions shall apply with respect to those Assets until
the novation has occurred:

6] Vendor shall maintain the Assets (including the Title Documents) on
behalf of Purchaser in accordance with the TSA;

(i)  Vendor shall not initiate any operation in respect of the Assets except
upon the written instruction of the Purchaser; and

(i)  Vendor shall forthwith provide to Purchaser all authorizations for
expenditure, notices, specific information and other documents in respect
of the Assets which it receives and shall respond to such authorizations for
expenditure, notices, information and other documents pursuant to the
written instructions of the Purchaser, if received on a timely basis,
provided that Vendor may (but shall not be obligated to) refuse to follow
instructions which it reasonably believes to be unlawful or in conflict with
an applicable contract;

(e) Purchaser shall indemnify and save harmless Vendor from and against all Losses
atising as a consequence of Vendor's post-closing actions taken pursuant to this
Article, except to the extent caused by the gross negligence or wilful misconduct
of Vendor or its servants, agents or employees. Acts or omissions taken by
Vendor or its servants or agents with the approval of Purchaser shall not
constitute gross negligence or wilful misconduct for purposes of this subsection.

8.2 LTA Submission and Approval Process

(a)  Vendor will submit the LTA as soon as practicable after Closing and Purchaser
shall concur same within 2 Business Days thereafter.

(b)  Vendor, at its sole discretion, acting reasonably, may withhold circulation of any
and all Specific Conveyances until such time as the LTA is approved by the AER.

(c) If the AER closes the LTA (for non-payment of security deposit monies or
otherwise), or declines of approve the transfer of any or all of the well, pipeline or
facility licenses in the LTA, the Parties agree to meet in a timely and reasonable
manner, in an attempt to resolve any such issues to the mutual satisfaction of the
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Parties. In the event that a mutually satisfactory agreement cannot be reached, the
following provisions shall apply:

6 Vendor may elect, for and on behalf of Purchaser, to pay any required
security deposit monies or conduct any remediation required by the AER
such that the LTA will be approved by the AER;

(i)  Purchaser may pay any required security deposit monies or conduct any
remediation required by the AER such that the LTA will be approved by
the AER; or

(i)  Notwithstanding any other provision of this Agreement, Purchaser may, in
addition to any other remedies which it may have available to it:

A. rescind this Agreement in its entirety; or

B. rescind this Agreement in part, as to those Assets directly related to
the AER licenses that the AER has declined to approve under the
LTA,

by written notice to Vendor. If Purchaser rescinds this Agreement, in
whole or in part, the Parties shall cooperate to affect the re-conveyance of
the applicable Assets to Vendor and the Parties shall be released and
discharged from all obligations hereunder.

ARTICLE ©
RIGHTS OF FIRST REFUSAL

9.1 Rights of First Refusal

Vendor has advised Purchaser that the Assets are subject to certain Rights of First
Refusal, as detailed in Schedule "I". As soon as practicable after Closing, Purchaser shall advise
Vendor in writing of its bona fide allocations of value for Vendor's interest in and to such Assets.
Provided Vendor is in agreement with Purchaser's bona fide allocations, Vendor shall comply
with the applicable provisions of such rights and shall courier notices to the Third Parties (and
Purchaser, if applicable) holding such rights no later than 3 Business Days after it receives the
bona fide allocations of Purchaser, in a form that is acceptable to Purchaser acting reasonably,
using the bona fide allocations of Purchaser.. Vendor shall notify Purchaser in writing forthwith
upon each Third Party exercising or waiving such a right. If any such Third Party elects to
exercise such a right, the definition of Assets shail be deemed to be amended to exclude those
Assets in respect of which the right has been exercised, such Assets shall not be conveyed to
Purchaser and the Purchase Price, the tax allocations and the Goods and Services Tax shall be
reduced accordingly. For clarity, in the event the allocated ROFR value is greater than the
Purchase Price, and such ROFR is exercised by a Third Party, such allocated ROFR value shall
be a credit to Purchaser and Vendor shall pay such monies to Purchaser after the closing of the
ROFR transaction. Purchaser shall indemnify and save Vendor harmless from and against any
and all Losses arising out of the allocations provided by Purchaser in respect of the Right of First
Refusal notices to be provided pursuant to this section 9.1.
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9.2 Post-Closing Expiry of ROFR

(a) Closing shall not be delayed even though certain of the ROFRs are outstanding
and capable of exercise by the holders thereof as of the Closing Time (such
ROFRs being referred to as "Outstanding ROFRs"). In such case, the following
procedures shall apply:

) the Parties shall proceed to Closing without any reduction in the Purchase
Price for the Outstanding ROFRs;

(i)  the Parties will deposit into escrow with Vendor's solicitors (as "Escrow
Agent"), that portion of the Purchase Price allocated to the Assets subject
to the Qutstanding ROFRS (the "Escrow Assets") and all closing
documentation and Specific Conveyances required for the sale of all
Escrow Assets by Vendor;

(iii)  ifan Outstanding ROFR is exercised by a Third Party, the Parties will
promptly notify the Escrow Agent thereof in writing and:

A. the funds deposited with the Escrow Agent in respect of such
Escrow Assets will be refunded by the Escrow Agent to Purchaser
together with the interest earned thereon while held by the Escrow
Agent; and

B. the closing documentation and Specific Conveyances refated to
such Escrow Assets deposited with the Escrow Agent will be of no
force or effect;

(iv)  if after Closing an Outstanding ROFR is extinguished by lapse of ﬁme,
waiver or otherwise (other than as a result of being exercised), the Parties
will promptly notify the escrow agent thereof in writing and:

A. the Escrow Agent will promptly pay the funds deposited with the
Escrow Agent in respect of such Escrow Assets to Vendor together
with the interest earned thereon while held by the Escrow Agent;
and

B. the Escrow Agent will promptly deliver copies of the closing
documentation and Specific Conveyances deposited with the
Escrow Agent in relation to such Escrow Assets to each Party,
such documentation shall be effective and the sale of such ROFR
Assets to Purchaser pursuant hereto shall have closed.

(b) From and after Closing Purchaser shall comply with any ROFRs identified after
Closing in accordance with the terms thereof. Purchaser shall be entitled to
receive all proceeds payable by the holders of any such ROFRs exercised after
Closing and there will be no adjustment to the Purchase Price as a consequence of
the identification of any such ROFRs or the exercise thereof after Closing.

30366.123937.PMN.11272425 1

25 of 46



APPENDIX 33

21

Purchaser shall be liable for all Losses and Liabilities suffered, sustained, paid or incutred by
Vendor or any of the Vendor's Related Persons, and, in addition and as an independent covenant,
shall indemnify Vendor and each of the Vendor's Related Persons from and against, all Losses
and Liabilities suffered, sustained, paid or incurred by it and all Claims made against it, in either
case, as a consequence of any allocation of value provided by Purchaser and used by Vendor in
the issuance of a notice in respect of a Identified ROFR pursuant to Clause 7.1(a), any failure by
Purchaser to comply with the terms of any ROFR identified after Closing and any allocation of
value used by Purchaser in the issuance of a notice in respect of a ROFR identified after Closing.

ARTICLE 10
GENERAL

10.1  Further Assurances

Each Party will, from time to time and at all times after Closing, without further
consideration, do such further acts and deliver all such further assurances, deeds and documents
as shall be reasonably required in order to fully perform and carry out the terms of this
Agreement. Until Purchaser is novated, with respect to the interest of Vendor in and to the
Assets, into the Title Documents and any other agreements and documents to which the Assets
are subject, Vendor shall act as Purchaser's agent (including without limitation to serve operation
notices and authorizations for expenditure) as Purchaser reasonably and lawfully directs.
Purchaser shall be liable to Vendor and shall, in addition, indemnify Vendor from and against, all
Losses, suffered, sustained, paid or incurred by Vendor arising in connection with all acts or
omissions of Vendor in its capacity as agent of Purchaser to the extent such acts and omissions
were expressly or impliedly authorized by Purchaser.

10.2  No Merger

The covenants, representations, warranties and indemnities contained in this Agreement
shall be deemed to be restated in any and all assignments, conveyances, transfers and other
documents conveying the interests of Vendor in and to the Assets to Purchaser, subject to any
and all time and other limitations contained in this Agreement. There shall not be any merger of
any covenant, representation, warranty or indemnity in such assignments, conveyances, transfers
and other documents notwithstanding any rule of law, equity or statute to the contrary and such
rules are hereby waived.

10.3 Entire Agreement

The provisions contained in any and all documents and agreements collateral hereto shall
at all times be read subject to the provisions of this Agreement and, in the event of conflict, the
provisions of this Agreement shall prevail. No amendments shall be made to this Agreement
unless in writing, executed by the Parties. This Agreement supersedes all other agreements,
documents, writings and verbal understandings among the Parties relating to the subject matter
hereof and expresses the entire agreement of the Parties with respect to the subject matter hereof.
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10.4  Subrogation

The assignment and conveyance to be effected by this Agreement is made with full right
of substitution and subrogation of Purchaser in and to all covenants, representations, warranties
and indemnities previously given or made by others in respect of the Assets or any part or
portion thereof.

10.5 Governing Law

This Agreement shall, in all respects, be subject to, interpreted, construed and enforced in
accordance with and under the laws of the Province of Alberta and applicable laws of Canada
and shall, in all respects, be treated as a contract made in the Province of Alberta. The Parties
firevocably attorn and submit to the exclusive jurisdiction of the courts of the Provinee of
Alberta and courts of appeal therefrom in respect of all matters arising out of or in connection
with this Agreement.

10.6  Enurement

This Agreement may not be assigned by a Party without the prior written consent of the
other Party, which consent may be unreasonably and arbitrarily withheld. This Agreement shall
be binding upon and shall enure to the benefit of the Parties and their respective administrators,
trustees, receivers, successors and permitted assigns. For clarity, such enurement shall apply
immediate and without limitation to a purchaser of the shares of Purchaser.

10.7  Limit of Liability

In no event shall the liability of Vendor to Purchaser in respect of claims of Purchaser
arising out of or in connection with this Agreement exceed, in the aggregate, the Purchase Price,
taking into account any and all increases or decreases to the Purchase Price that occur by virtue
of the terms of this Agreement.

10.8 Invalidity of Provisions

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

10.9  Waiver

No failure on the part of any Party in exercising any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy
preclude any other or further exercise thereof or the exercise of any right or remedy in law or in
equity or by statute or otherwise conferred. No waiver of any provision of this Agreement,
including without limitation, this section, shall be effective otherwise than by an instrument in
writing dated subsequent to the date hereof, executed by a duly authorized representative of the
Party making such waiver.
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10.10 Amendment

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

10.11 Agreement not Severable

This Agreement extends to the whole of the Assets and is not severable without
Purchaser's express written consent or as otherwise herein provided.

10.12 Mazeppa Gas Plant Transportation and Processing Fee

After Closing, certain of the Wells will continue to transport and process production
through Vendor operated Mazeppa gas plant. The Parties agree to meet in a timely and
reasonable manner to enter into industry standard agreements and fees with respect to such
production.

10.13 Joint and Several Liability

All provisions of this Agreement shall operate and be construed as if the Parties
comprising Vendor had entered into a single agreement with Purchaser. Accordingly, all
provisions of this Agreement are binding upon, refer to or affect, as the case may be, each Party
comprising Vendor on a joint and several basis.

10.14 Confidentiality

Each of the Parties undertakes to the other Party to treat the transactions contemplated
herein and knowledge which they have acquired about each other and the affiliates in connection
with the negotiations and conclusion of this Agreement and also in connection with this
Agreement as strictly confidential. The obligation to observe confidentiality in this respect shall
not apply to a Party if:

(a) the disclosure obligation results from mandatory statutory provisions or any other
enforceable judicial or administrative decision applicable to such Party; or

(b) a Party and its direct or indirect holding companies may make such disclosure as may be
required by laws, rules and regulations applicable to it (or any of them) or as may be
required by any government or regulatory authorities applicable to it (or any of them) in
connection with matters as contemplated in this Agreement in compliance with the laws,
rules and regulations applicable to it or as may be required by government or regulatory
authorities applicable to it.

The Party that is obliged to make the disclosure shall inform the respective other Party or
the Nominee thereof prior to such a disclosure.
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10.15 Counterpart Execution

This Agreement may be executed in counterpart and by facsimile or other elecironic
means, 1o one copy of which need be executed by Vendor and Purchaser. A valid and binding
contract shall arise if and when counterpart execution pages are executed and delivered by
Vendor and Purchaser.

N WITNESS WHEREOF the Parties have executed this Agresment as of the day and
year first above written. :

MFC BNERGY CORPORATION MFC RESOURCE PARTNERSHIP

30366.123937.PMN.11272425.1
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BILL OF SALE

THIS AGREEMENT made the 12" day of November, 2015,

BY:
MFCE RESOURCES LTD., Calgary, #2900, 350 7th Avenue SW, AB T2P
3N9, in the Province of Alberta, (""Vendor')

INFAVOUR OF:

ENERGY LEASING PARTNERS LTD., Room 1002, 10/F, Tai Yau Building,
181 Johnston Road, Wanchai, Hong Kong, SAR, China (""Purchaser')

IN CONSIDERATION of the sum of CAN$ 2,165,000 (Canadian dollars two

million one hundred sixty five thousand), the parties hereto covenant and agree as follows:

1. The Vendor hereby sells, assigns, transfers and sets over to the Purchaser all of the
right, title, interest, property and claim of the Vendor in and to the equipment (collectively

referred to as the “Equipment”) listed in:
Schedule A — Compressors and Pressure Vessels

Schedule B — Tanks

Schedule C — Facility Description (to the extent this Schedule C includes any item already

listed in either of the schedules A — B such item is sold only once)

2. The Vendor covenants and agrees that it is rightfully and absolutely possessed of
and entitled to the Equipment and that it has the right to assign, transfer and set over its interest

in the Equipment to the Purchaser according Lo the true intent and meaning of these presents.

3. The Vendor further covenants and agrees that the Equipment is free and clear of
all mortgages, charges, security interests and encumbrances of every naturc and kind and that the
Purchaser shall and may from time (o time and at all times hercafter peaceably and quietly have,

hold, possess and enjoy the Equipment to and for its own use and benefit without any manner of
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hindrance, interruption, molestation, claim or demand whatsoever of, from or by the Vendor or

any person or persens whomsoever.

4. The Vendor covenants and agrees to indemnify and save harmless the Purchaser
from and against all former sales, grants, mortgages, charges, security interests and
encumbrances in respect of the Equipment, including all costs incurred by the Purchaser (on a

solicitor and own client basis) in defending its title to the Equipment.

5. The title to the Equipment shall pass to the Purchaser when the Purchaser delivers

the aggregate purchase price hereinbefore provided.

6. Concurrently with the execution of this Agreement, the parties have entered into a
Master Equipment Lease dated the date hereof and matters of risk, possession and liability for the

Equipment shall be governed in accordance with the terms thereof.

7. The Vendor covenants and agrees that it shall from time to time at all times
hereafter upon every reasonable request of the Purchaser make, do and execute, or cause or
procure to be made, done and executed all such further acts, deeds and assurances that may be
reasonably required to more effectively transfer to the Purchaser all the right, title and interest of

the Vendor in and to the Equipment.

8. Wherever the singular and neuter gender are used in this agreement, the same
shall be construed as meaning the plural or the masculine or feminine gender where the context
or the parties hereto so require, and whenever more than one party has executed this agreement as
Vendor, all covenants and agreements of the Vendor herein shall be deemed to be joint and

several.

9. This agreement shall be construed and governed by and in accordance with the

laws of Hong Kong.
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10. This agreement shall enure to the benefit of the Purchaser and its successors and
assigns, and shall cnure to the benefit of and be binding upon the Vendor and the heirs,

executors, administrators, successors and assigns of the Vendor.

IN WITNESS WHEREOF the Parties have executed these presents as of the day
and year first above written.

MFCE RESOURCES LTD.

ENERGY LEASING PARTNERS LTD.
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Schedule A — Compressors and Pressure Vessels
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Schedule A - COMPRESSORS AND PRESSURE VESSELS (PART 2)

LOCATION TAG # REGULATORY | VESSEL NAME S/N CRN MANUFACTURER
ID TYPE

BRANT
100/06-34-018-25W4M A0555561 Separator Vertical Separator 06-2325 P6821.213 Petrofield
100/05-23-018-25WaM A0555562 Separator Separator €6-2327 P6821.213 Petrofield
100/15-34-018-27W4M CPC3163 Filter Unit Fuel Gas Filter STK37OREF H9603.1 & N4402.2 Energy Industries
100/15-34-018-27W4M A0491603 Accumulator  Blowcase 5$198-54 R1260.2 Energy industries Inc.
100/15-24-018-27W4M A0478594 Separator Iniet Separator 5$198-53 P9758.2 Energy Industries
100/15-34-018-27W4M A0478600 Scrubber Suction Scrubber $198-51 R1245.2 Energy Industries
100/15-34-018-27'W4M A0491601 Separator Oil Separator $158-52 P9768.2 Energy Industries
100/15-34-018-27W4M CPCO376 Cooler Caoler B087.4 P8794.21 Hemphill
100/15-34-018-27W4M A0478595 Filter Unit Oll Filter 0OFS198 P9600.2 Energy Industries inc.
100/15-34-018-27WaM Exchanger Plate Exchanger PO21113-101 PB8896.2 AP Schmidt
160/16-30-018-26W4M CPC3422 Filter Unit Lube Oil Filter SPVO628E M09372.23 Startec Refrigeration
100/16-30-018-26W4M CPC3421 Filter Unit tube O Filter SPVO&28F M0337.23 Startec Refrigeration
100/16-30-018-26W4M AQ560935 Exchanger Plate Exchanger 271238.11 R5688.213 Viex Inc
100/16-30-018-26WaM CPC3413 Reboiler Glycol Rebailer 2006-7627-03A Alee Oit and Gas
100/16-30-018-26W4M CPC3418 Scrubber Fuel Gas Scrubber SPFO610A 0E4823.231 Startec Refrigeration
100/16-30-018-26 WM A0S554943 Scrubber Inlet Suction Sccubber SPVG621 T7116.2 Startec Refrigeration
100/16-30-018-26WdM CPC3413 Reboiler Glycot Rebolier 2006-7627-03A Alco Oif and Gas
100/16-30-018-26W4M A0554912 Separator Lube Oil Separator SPV0616 P1061.2 Startec Refrigeration
100/16-30-018-26W4M Cooler Discharge Cooler 65824.3 17034.2 Air-X-Changers
100/16-30-018-26W4M ADSS54944 Filter Unit Inlet Suction Filter SPV0622 77116.2 Startec Refrigeration
100/16-30-018-26W4M CPCO707 Scrubber Fuel Gas Scrubber 01.134FGS 18912.2 Orban Industries Ltd.
100/1.6-30-018-26W4M AD560189 Contactor Glycol Contactor 2006-7€27-01A 17522.2 Alco Gas and Ol
100/16-30-018-26W4aM . AD562169 Filter Unit Inline Sales Gas Filter 3834.2 R3927.21 Moss Fabrication
100/16-30-018-26WaM A05é0309 Scrubber Fuel Gas Scrubber 2005-7542-018 R22%94.213 Mc‘? Gas & Oil Production

Equipment Ltd.
100/16-30-018-26W4M A0435691 Separator nlet Separator 4976 N7794.2 Bimac Industries
100/16-30-018-26W4M A0454714 Separator Separator PE-6123 N4360.213 Penfabco
100/16-30-018-26W4M CPC3413 COIL Reboiler Reboiler Coil Alco Oil and Gas
100/07-35-018-25W4M A0S49122 Separator . Separator 25887 P7298.21 Panax Oif & Gas
100/02-17-019-27W4M CPCO392 Scrubber Fuel Gas Scrubber C1873A.FP1478 P8706.123 Rushton

. 09-17 Dehy Tower Due 2004- Rushton Gas & Oil Equipment

100/08-17-019-27W4M AQ479086 Tower 1231 per ABSA C1413A.C 18949.2 o,
100/039-17-019-27W4M A0562170 Filter Unit Sales Gas inline Filter 3834.3 R3927.21 Moss Fabrication
100/09-17-019-27W4M AQ568993 Air Receiver  Alr Compressar 486281 €7728.1C Steel Fab
100/09-17-019-27W4M CPCS290 Dryer Air Dryer 1195 0H5434.2 Airtec
100/09-17-019-27W4M TPCS291 Dryer Air Dryer 1196 0OH5434.2 Airtec
100/08-17-019-27W4aM A0S0S733 Scrubber fnlet Suction Scrubber 523651 RE525.2 Energy Industries INC.
100/09-17-019-27W4M A0S05735 Separator Inlet Separator 523653 R6490.2 Energy Industries INC.
1C0/09-17-019-27W4M A0577041 Separator HORIZONTAL SEPARATOR V-7769 R7143.2 Paintearth Energy
100/09-17-019-27W4M A0423861 Cooler Fin Fan Cooler 2002C-1562-A P9530.23 .

Amercoo! Manufactusing INC.
100/09-17-019-27W4M AQ482268 Separator Inlet Separator 100851 P9766.2 Energy Industries INC.
100/09-17-019-27W4M A04822790 Exchanger 1st Stage Suction 100853 P£9652.2 Energy Industries
100/09-17-013-27W4M A0482272 Accumulator  1st Stage Pulsation Bottle 1008P1 £9655.2 Energy Industries INC.
100/09-17-019-27W4aM A0482273 Exchanger 1st Stage Discharge 1008P2 P9706.2 Energy Industries INC
100/09-17-013-27W4aM AQ482271 Scrubber 2nd Stage Sucticn Scrubber 100854 P9651.2 Energy tndustries
100/09-17-019-27W4M A0482274 Accumulator  2nd Stage Pulsation Bottle 1008P3 P9654.2 Energy Industries INC.
100/03-17-019-27W4M AC482269 Accumuiator  Blowcase 100852 P980D7.2 Energy industries INC.
100/09-17-013-27W4M CPC2036 Filter Unit Fuel Filter STK369REF H9603.1 Energy industries
100/09-17-013-27W4M A0505731 Filter Unit Oil Filter $2360F1 L6313.213 Energy Industsies INC.
100/09-17-019-27W4M AQ505732 Filter Unit Oil Filter S2360F2 16313.2 Energy Industries INC.
100/09-17-019-27W4M AQS05734 Separatar Qil Separator 523652 £9871.2 Energy Industries INC.
100/09-17-019-27W4M A0507371 Exchanger Plate Exchanger 270443-11 RS688.12 Viex Inc.
100/09-17-019-27W4M A0507372 Cooler Fin Fan Cooler 9461.4 R4537.2 Hemphill Corporation
100/09-17-019-27W4M A0423859 Cooler Fin Fan Cooler 20072C-1564-A P9589.231

Arnercool Manufacturing iNC.
100/09-17-019-27W4M A0423860 Coocler Fin Fan Cooler 2002C-1563-A P3593.231

Amercool Manufacturing INC.
100/08-17-013-27W4M A0482275 Exchange; 2nd Stage Discharge 1008P4 P9707.2 Energy Industries INC.
100/08-17-019-27W4M CPC2i0S Filter Unit Fuel Gas Filter 523654 19603.1/N4402.23  Energy Industries
100/03-17-019-27W4M CPC4656 Scrubber FGS FG-6143-001 M1256.213 Paintearth Encrgy
100/16-05-018-25W4M CPC4611 £xchanger Plate Exchanger 271075.12 R5688.213 Viex
100/16-05-018-25W4M AG560914 Separator Lube Oil Separater C260058A-1 T4582.231 Henry
100/16-05-018-25W4M A056C913 Scrubber Inlet Suction Scrubber C250778A-3 T4558.231 Henry
100/16-05-018-25W4M CPCas04 Scrubber Fuel Gas Scrubber FG-6144-001 M1256.213 Paintearth Energy
100/16-05-018-25WdM CPCa608 Scrubber Fuel Gas Scrubber 2631A 76556213 ESS Corp.
100/16-05-018-25W4M A0577055 Separator inlet Separator v-7770 R7143.2 Paintearth Energy
100/16-05-018-25W4am CPC4610 Fitter Unit Lube OIf Filter 803914-1A R9886.213 Toromont
100/12-04-018-26 W4M A0494481 Cooler Discharge Caoler 8994.4 R0O738.2 Hemphill
100/12-04-018-26WAM €PC2110 Scrubber Fuel Gas Scrubber STK41SLEF N4402.23

Toromont Energy Systems Inc.
100/12-04-018-26WaM A0462888 Accumulator  Blowcase 523554 R1260.2 Energy Ind.
100/12-04-018-26W4m A0499383 Separator Oil Filter Separator OFSDEGA 16313.21 Energy Industries
100/12-04-018-26WaM AQAYY384 Separator Cil Filter Separator OFSDEGB 16313.21 Energy ind
100/12-04-018-26W4M AC499385 Separator Qil Separator $23552 19871.2 Eaecrgy Ind.
100/12-04-018-26W4am Exchanger Plate Exchanger NP031021-101 P8836.2 Api Heat Transfer
100/12-04-018-26WaM A0399443 Scrubber Suction Scrubber $23551 R4591.2 Energy Ind
100/12-04-018-26WaM AD462887 Separatar tnlet Separator 523553 RA597.2 Energy ind.
100/01-15-020-26W4M A0470472 Separator Separator 113430 14566.2 Bromley
100/01-27-020-26WaN A0483278 Separator Separator 215086 14568.23 Gromiey
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100/16-03-021-26W4M A0484265 Separator Separator 5421 £3515.213 FloDrip
100/06-36-018-26W4M A0339097 Separator Vertical Separator Cs-2004 P6821.213 Petro Field industries
100/06-36-018-26W4M A0DS55585 Saparator Vertical Separator €6-2434 P6821.213 Petrofield
100/06-36-018-26W4M A0555583 Separator Vertical Separator 06-2440 P6821.213 Petrofield
100/12-10-021-26W4AM AD412680 Separator SEPARATOR 1270 £4250.231 FLODRIP
100/12-10-021-26W4aM AQ0491438 Bullet METHANOL SPHRERE N/A K2912.23 BROMLEY
100/08-22-02G-26W4M AQ489277 Separator Separator 215065 1456623 Bromley
100/08-26-019-27WaM A0459794 Separator Qi Separator 6078.508 P3024.23 Bidelt Equipment
100/08-26-019-27W4M A0459791 Saparator Inlet Separator 6078.507 P3366.231 Bidel} Equipment
100/08-26-019-27WaM CPCO702 Exchanger Heat Exchanger C2C0755A-1 P214.2 Henry Technologies
100/08-26-013-27W4aM CPCO705 Cooler Ceoler 43423 M5857.213 Air-X-Changers
100/08-26-019-27WaM AD473675 Accumulator  Blowcase 01.1027.5318 19257.23 Bidell Equipment Inc.
100/08-26-013-27Wam Scrubber Fuel Gas Scrubber 8286-757 0H4081.21345 to Tech
100/12-30-017-21w4 CPCO734 COOLER Gas Cooler - Tube 163281 P4940.2/K2362.1  GEA Engine Cooling
100/12-30-017-21wé CPCO729 Exchanger Heat Exchanger €210537A-1 P2214.23 Henry Technologies
100/12-30-017-21w4 AD538165 Filter Unit inlet Filter 2036-331 R2414.23 8WS Fabrication
100/12-30-017-21w4 CPC4363 Scrubber Fuel Gas Scrubber 1014.1316 0H2422.2134 LoTech
100/12-30-017-21w4 CPC4366 Scrubber Fuel Gas Scrubber 122-69-00 OH1531.231 Mar-Quinn industires
100/12-30-017-21w4 CPCO730 Scrubber Fuel Gas Scrubber 01-117-530 OH3741.231 Bidell Equipment
100/12-30-017-21w4 CpPCO732 Scrubber Fuel Gas Scrubber 1014-183 QH2422.2134 Lo Tech
100/12-30-017-21w4 AD414684 Separator Separator 122-73-00 K2542.213 Mar-Quinn Industires
100/12-30-017-21wé ADS52881S Separator Separator 04-10-443 R4871.213 Universal Industries
100/12-30-017-21w4 A0473589 Separator Inlet Separator 01-11-507 P3366,231 8idell Equipment
100/12-30-017-23w4 A0473588 Separator Oil Separator 01-117-508 P3024.23 Bidell Equipment
Other MISC Wells
100/07-29-017-23w4 CPC2014 Scrubber Fuel Gas Scrubber 102-32-84 F1768.23 Mar-Quinn Industires
100/07-29-017-23w4 CPCO679 Scrubber Fuel Gas Scrubber S1534 M0231.2 Nusco
100/07-29-017-23w4 CPCO857 Scrubber Fuel Gas Scrubber Ci213A.FP1082 D5783.123 Rushton gas & Oil
100/07-29-017-23w4 Scrubber Fuel Gas Scrubber 91910272 V3 £7529.123 Black, Sivalls & Bryson Inc
100/07-29-017-23w4 A3174164 Separator Vertical Separator 60075-200 K9874.213 Nusco
100/07-29-017-23w4 AG455052 Separator Vertical Separatar C1213AVS 18766.2 Rushton gas & Oil
100/07-28-017-23w4 A0216204 Separator Vertical Separator 102-64-85 8251.23 Mar-Quinn Industires
CALLUM/COWLEY
100/13-28-003-02W5M A0541341 Separator Separator PE154 P5433.213 Penfabco
100/13-28-003-02WsM CPC4542 Scrubber Fuel Gas Scrubber 1006.2722. 0H7154.21345 Lo Tech
100/07-09-007-01W5M CPC3472 Scrubber Scrubber 250562 0H5737.213 Pznax Oil & Gas Inc.
100/07-09-007-01WSM ADS56037S Separator Separator 26155 P7298.21 Panax Oil & Gas Inc.
100/11-20-007-01W5M AQS550850 Separator Separator VA4356-001 T0211.2 s
100/11-20-007-01 W5M CPC4536 Scrubber Fuel Gas Scrubber FG4353-001€ 0H1357.213 iPS
100/10-17-007-01W5M A0503023 Separator Separator PESEO4 P5433.213 Penfabco
100/10-17-007-01WSM CPC452S Scrubber Fuel Gas Scrubber 1006.2671 0H7154.2134S5 Lo Tech
100/03-03-010-03W5SM CPC4548 Scrubber Fuel Gas Scrubber 06-337 FGS 18912.213 Orban
100/03-03-010-03W5M A0588025 Separator Separator V-9129 R6694.213 Paintearth
1C0/03-03-01G-G3W5M CPCsisy Scrubber fuel Gas Scrubber FG-9440E 0H1357.213 Paimeanhn@
100/03-03-010-03W5M AQ5697G9 Separator Separator 06-337VS R9983.2 Orban
100/11-19-007-01W5M AD493542 Separator Vertical Separator 03-096VS PO635.2 Orban industries Ltd.
100/11-19-007-01W5M CPC2011 Scrubber Fuel Gas Scrubber 03-036FGS 18912.2137 Orban
100/13-34-008-02W5M A0546394 Separator Inlet Separator F2488 £1123.2 Flo Skid
100/13-34-008-02WSM A0S50627 Cooler Chiller 8003168 T4393.2 Cimco
100/13-34-008-02WSM A0S50628 Scrubber Propane Suction Scrubber 8003373 T4466.2 cimco
100/13-34-008-02W5SM A0548559 Tower De-Ethanizer Tower 11962402 15318.2 Toromont
100/13-34-008-02W5M A0S50630 Exchanger De-Ethanizer Heater C250979A-1 T5301.2 Henry
100/13-34-008-02W5M AO0SS50636 Scrubber Fuel Gas Scrubber C250981A-1 T7508¢6.2 Henry
100/13-34-008-02W5M A0550629 Cooler Propane Subcooler 8003169 Ta418.2 Cimeo
100/13~34-008-OZW5M AQ543315 Separator Low Temnp Separator 11962401 T4504.2 Toromont
100/13-34-008-02W5M AQS50627 Caoler Chiiler 8003168 T4393.2 Cimco
100/13-34-008-02W5SM A0550626 Exchanger Exchanger B2 803167 T4393.2 Gimco
100/13-34-008-02W5M A0550625 Exchanger Exchanger #1 8003165 T4393.2 Cimeo
100/13-34-008-02W5M A0S550629 Cooler Propane Subccoler 8003169 T4418.2 Cimco
100/13-34-008-02W5M A0550633 Cooler South Cooler 57123.2 R4937.2 AIR-X-CHANGERS
100/13-34-008-02WSM A0S50834 Air Receiver Refrigerant Receiver 8003376 T4525.2 Cimco
100/13-34-008-02WSM 50537444 Bullet LPG Bullet 38967A P9043.23 Maxfield
100/13-34-008-02WSM A0537444 Bullet LPG Builet 389867A $9043.23 Maxfield
100/13-34-008-02WSM A0S36842 Air Receiver Air Compressor 2391507 14036.52 Steel Fab
100/13-34-008-02WSM CPC4504 Air Receiver Air Dryer 1 SF140004 R4360.2C Steel Fab
100/13-34-008-02W5M CPC450S Air Receiver Air Dryer £2 SF140000 R4360.2C Steel Fzb
100/13-34-008-G2ZW5M A0S57656 Air Receiver Instrument Air Receiver 416152 14040.52 Steel Feb
100/13-34-008-02WSM CPCAS1S Filter Unit Glycol Filter 93-2001F-2 F9527.21354 Petro Equipment
100/15-34-008-02W5SM CPC4s517 Cooler Lube Qil Cooler 153520 " M1501.5C York
100/13-34-008-02W5M CPC4519 Filter Unit Lube Oil Filter 153695 1516.9C York
100/13-34-008-02W5M cpPC4si1s Filter Unit Lube Oil Filter 153694 1516.9C York
100/13-34-008-02WsM AQ0550632 Cooler North Cooler 571231 R4937.2 AIR-X- HEMPHILL
100/13-34-008-02WSM A0543315 Separator Low Temp Separator 11962401 T4504.2 Toromont
100/13-34-008-0ZWSM AD543315 Separator Low Temp Separator 11962401 T4504.2 Toromont
100/13-34.008-02WSM AQ0550628 Scrubber Propane Suction Scrubber 8003373 T4466.2 Cimco
100/13-34-008-02WEM A0350631 Separator tube Oil Separator 153452 K8606.52 York
100/13-34-008-02WSM AD545226 Scrubber 2nd Stage Suction Scrubber 051152-02 T4792.2 £FX Compression
100/13-34-008-02WSM AQ545203 Scrubber 1st Stage Suction Scrubber 051152-01 T0261.21 £FX Compression
100/13-34-008-02W5M AD545357 Cooler 1st Stage Cocler 055304.3-11044.3 T2203.21 AIR-X-CHANGERS
100/13-34-008-02W5M A0345358 Cooler 2nd Stage Cooler 055304.4-11044 .4 T2203.21 AIR-X-CHANGERS
100/13-34-008-02W5M A0545184 Accumulator 2nd Stage Discharge Bottle 051152-06 T5048.2 EFX Compression
100/13-34-008-02W5M AD545198 Accumulator 2nd Stage Suction Bottle 051152-05 15047.2 EFX Compression
100/13-34-008-02W5M A0545183 Accumnulator 1st Stage Suction Bottle 051152-03 T4295.21 £FX Compression
100/13-34-008-02W5M ADS50635 Accumulator Giycol Flash Tank &ann3374 T4521.2 Cimco
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100/13-34-C08-02WSM
100/06-33-C09-02W5M
100/06-33-009-02WSM
100/09-20-007-01W5M
100/09-20-G07-01W5M
100/02-24-012-02W5M
100/02-24-012-02WSM
100/02-24-012-02W5M
100/02-24-012-02WSM
100/02-24-012-02W5SM
100/02-24-012-02W5M
100/02-24-012-02W5SM
100/02-24-012-02W5M

€PCasas
CPCas33

CPC1689
CPC1693

CPC1703

CPC1728

100/02-24-012-02W5M CPC1736

100/02-24-012-02WSM
100/02-24-012-02WSM
100/02-24-012-02WSM

100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M

100/G2-24-012-02W5M

100/02-24-012-02WSM
100/02-24-012-02W5M
100/02-24-012-02WSM
100/02-24-012-02WSM
100/02-24-012-02WSM
100/02-24-012-02W5M
1060/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M CPC1712
100/02-24-012-02W5SM CPC1714
100/02-24-012-02W5M V-620

100/02-24-012-02W5M CPCL722
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02W5SM
100/02-24-012-02W5M
100/02-24-012-02W5M

CPC1691
CPC1701
CPC1702

CPC1731

100/02-24-012-02W5M

100/02-24-012-02W5M
100/02-24-012-02W5M
100/02-24-012-02WSM
100/03-25-012-02W5M
100/16-13-012-02W5M
100/10-13-012-02WSM
102/04-16-007-01WSM
102/04-16-007-01WSM
102/10-17-007-01W5M
100/11-01-008-02WSM
100/11-01-008-02W5M
100/10-05-007-01W5M
100/10-05-007-01WSM

CPC3175

CPC0%44

TPC4539

CPC4522

MISCELLANEOUS WELLS

100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27W4M
100/14-16-022-27WaM
100/14-16-022-27W4aM
100/14-16-022-27Wam
100/14-16-022-27W4aM
100/14-16-022-27W4M

CPCS099
CPCo866

100/10-32-020-27WaM CPCOGGY
100/10-32-020-27W4M

100/10-32-020-27WaM

CPCOd64
CPCO463

100/12-19-018-29W4
100/12-13-018-29W4

100/01-25-018-30W4M
100/01-25-018-30W4M

CPCQasa

AQ545197
AQ541342

AQ503022

A3061879
A3061886

A3061477
A2760768

A0450347
A0460339
AQ443481

A0522452
AQ522453
AD548542

A0548543

A0443483
AQ443482
A0522454

A0464691
AD460366
AQ464594
A0460359
A0460317

AQ460308

AQ460307
AC460344
AG460330

AQ460345
A0460331

AQ460346

A0460316
A0460383
AQ460317
AQ483350
A0555187

AQ50178S

A0454670
AD522954

A3071656

A0541960 Rentals
A0504766 Rentals
AD568761 Rentals
A0542081 Rentais
A0568762 Rentals

A0400388
A0400287

A0431711
A0431715

A0499415

Accumulator 1st Stage Discharge Bottle

Separator Separator
Scrubber Fuel Gas Scrubber
Scrubber Fuel Gas Scrubber
Separatcr Separator

Air Receiver Air Receiver

Air Receiver Air Dryer

Accumulator
Accurnulator

Recycle Discharge Bottle
Recycle Discharge Bottle

Cooler Recycle Gas Cooler - Tube
Serubber Recycle Suction Scrubber
Builet NGL Buflet
Filter Unit Carbon Filter

02-24 De-ethanizer O/H
Exchanger

Heater
Cooler Cooler - Tube

Gas/Gas Exchanger - Barrel
Exchanger

xchange! A" & B"

Cooler Cooler
Scrubber 1st Stage Suction Scrubber
Scrubber 2nd Stage Suction Scrubber

Accumulator  1st Stage Suction ottle

Accumulator ist Stage Discharge Bottle

Cooler Cooler
Cooler Cooler
Scrubber 3rd Stage Suction Scrubber

Air Receiver
Accumulator
Accumulator

Air Dryer
Recycle Suction Bottle
Recycle Suction Bottle

Filter Unit Inlet Filter
Separator Separator
Filter Unit Inlet Filter
Scrubber Fuel Gas Scrubber
Exchanger Gas Chiller - Exchanger
Separator Suction Strainer
Reclaimer Oil Reclaimer
Separator Low Temperature Separator
Exchanger Feed Bottom Exchanger
Exchanger Gas/Liguids Exchanger
Tower De-Ethanizer Tower
Accumulator  Refridgerant Accumulator
Filter Unit Lube Qil Filter
Accumnulator  Glycol Flash Tank
Separator Refrigerant Qif Separator
Refridgerant Condenser -
Exchanger
Exchanger - Tube
Exchanger Ecoromizer
Filter Unit Discharge Filter Coalescer
Exchanger Gas Chiller - Exchanger
Separator Separator
Separator Group Test Separator
Scrubber Fuel Gas Scrubber
Separator Vertical Separator
Scrubber FGS
Separator Separator
Separator Separator
Scrubber Fuel Gzs Scrubber
Separator Separator
Scrubber fuel Gas Scrubber
scrubber 1st Stage Suction Scrubber
Scrubber 2nd Stage Suction Scrubber
Cooter 1st Stage Cooler
Scrubber 3rd Stage Suction Scrubber
Cooler 2nd Stage Cooler
Scrubber Fuel Gas Scrubber
Scrubber Fuel Gas Scrubber

Cooler 3rd Stage Cooler
Heating Coil Line Heater - Downhale Loop
Exchanger Line Heater - Shelf

Fuel Gas Scrob Scrubber
Line Heater - St Exchanger

Separator Separator

Exchanger LINE HEATER

Scrubber Fuel Gas Scrubber

Scrubber Fuel Gas Scrubber
Scrubber 1st Stage Suction Scrubber

051152-04
PE9155
1006.272
1006.2666
PESE03
239341
SF-41659
84247-BC1
94247-8C2
95C429-AC
94247-8A
177932-01-1
00432-112

00432-106
00432-201
00432-101
56029.3

3123251
3123252
31232P1A

31232°P2A

56029.5
56029.4

SF-35157
94247-B82
YA4247-BB1

158R
00204-201

158H
00204-210
00432-102
00432-116
00432-121
00432-103
00432-120
00432-104

00432-111
00432-107
00432-115
00432-117
00432-109

00432-200

00432-108
00204-301
004337-102
04-034-VS
6-2198
C6-2225
03-CA5962-001)
87-3521-92
PE6203
3758-v7
3774.v5
NWP0142
NWP0037

06-006-5628
06-006-5637
56067.3
06-006-5644
56067.4
06-006-5727
C999A-FP1014
56067.5
C993A.CB
€9928-C8

CS07B-FP619
€508A-CB
C5078-VS

HC-1.25-4.8-21C8-G
FGS.8-1-1208.1

FG3960C
1087951

T5046.2
P5433.213
0H7154.21345
OH7154.21345
£5433.213
C6406.1C
£8539.234
M7894.2
M7834.2
MB8016.2
M7893.2
M1023.2
PO718.21

N/A
14973.2
P0563.2
R1346.2

R8219.2/K52641
R8221.2/K52651
T5418.2

15420.2

R1506.21
R1346.2
R8223.2

F8539.234

M7895.2
M7895.2
18798.2
P3176.2
18798.2
P2963.2
P1350.2
P0468.2
P3141.2
P0546.2

P0892.2
PQS00.2
PO466.2
POS08.2
PO471.2
P0545.2

14972.2

P0467.2
P3315.2
£1350.2
19930.2
R1CO2.2
P1281.213
RS5692.213
F1365.2134
17280.2
P0994.213
0H4101.213
M3915.2
M1256.2

T3242.2
Ti772.2
R6566.213
T1773.2
708153.213
N7389.2
D05783.123
T1182.213
N5882.2
M2118.2

NQ660.213
MS118.2
H5596.12

f3090.2
e2734.2

CH1357.213
M7158.2

APPENDIX 33

EFX Compression
Penfabco

Lo Tech

Lo Tech

Penfabeo

Steel Fab

Steel Fab

Propak

Propak Systems Inc.
Amercool Mifg
Propak Systems Inc.
Riley-Beaird

Propak Systems inc.

Propak Systems inc.
Propsk Systems Inc.

Propak Systems Inc.
AXH Air-Coolers

Toramant Energy Systems Inc.
Toromont Energy Systems inc
Toromont Energy Systems inc

Toromant Energy Systerns inc
AXH Air-Coolers
AXH Air-Coolers
Toromont Energy Services
Steel Fab

Propak Systems Inc.
Propak Systems Inc.
Grand Valley
Propak Systems Inc.
Grand Valley
Propak Systems inc.
Propak Systems inc.
Propak Systems inc.
Propak

Propak Systems Inc.
Prapak Systerns Inc.
Propak Systems Inc.
Propak Systems nc.
Propak Systems Inc.
Prapak Systems Inc.
Propak Systems Inc.
Propak Systems inc.

Propak Systems inc.
Propak Systems Inc.
Propak Systems Inc.
Propak Systems inc.
Orban Industries LTO.
Petco Fleld

Petro Field
HANOVER MALONEY
WELLS HALL
Penfabco

Pentabco

Plains Ol

NwP

NWP

Pillar

Pillar
Air-X-Changers
Pillar
Air-X-Changers
pillar

Rushton
Air-X-Changers
Rushton
Rushton

Rushton
Rushton

Rushton

0PsCO
0OPSCO

Chadco
Energy Industries Ltd
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100/01-25-018-30Wd4M A0499416 Scrubber 2nd Stage Suction Scrubber 107952 17918.2 Energy Industries inc.
100/01-25-018-30W4M ACG499425 Accumulator  Blowcase 10798C R4910.2 Energy Industries
100/01-25-018-30WAM AC423999 Coaler 2nd Stage Cooler 03458-3 NB8129.2 Air Coold Exchangers
100/01-25-018-30W4M AD418717 Separator Separator V98313 N0683.2 Chadco
100/01-25-018-30W4M CPCO453 Gas Boot 3115 Priority Projects
100/01-25-018-30W4M CPCO4GO Drums - Flare K Flare Knockout Drum K0146 R. Pollitt
100/01-25-018-30W4M CPCO46L Drums - Flare K Flare Knackout Drum Tornado Flare Systems
100/01-25-018-30W4M CPC5299 Orums - Flare K Flare Knockout Drum 11134 Tornado Flare Systems
100/01-25-018-30W4M €PCO457 Filter Unit Filter RD-4683 Raosedale Products
100/01-25-018-30W4M €PCO4ss Scrubber Fuel Gas Scrubber FG9960C OH1357.213 Chadco
15-01-016-21W4 A0497336 Separator Vertical Separator 03.438VS P0841.213 Orban
15-01-016-21W4 CPC4195 Scrubber Fuel Gas Scrubber 0F1183.JC.200 OH2112.23 NATIONAL OILWELL
15-01-016-21W4 CPC4130 Scrubber Fuel Gas Scrubber 03.423FGS 0G2606.5C Qrban
10-01-016-21W4 A0497336

We lost the mineral rights
12-26-016-17W4 so we are assigning the A0589428 Separator Vertical Separator

well over to Wolf Coulee
10-21-016-17W4 A0452147 Separator Vertical Separator 00167-19 L0499.2 Petrolield
08-11-019-23W4 CPC4756 Separator Verticai Separator FV-6-14-616-1 0159.2 op
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Schedule B - Tanks
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Schedule C — Facility Description
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