COURT FILE NUMBER 1701-05131
COURT COURT OF QUEEN’S BENCH OF ALBERTA |
- NOV zg 207 |
JUDICIAL CENTRE CALGARY | v, GENTRE |
| OFCALGARY |
APPLICANT PRIVATE EQUITY OAK LP BY ITS :
GENERAL PARTNER PE12PXPE (OAK) GP
LTD.
RESPONDENTS OAK POINT ENERGY LTD., KEMEX LTD.,
KEMEX TECHNOLOGIES LTD., INSITE
TECHNOLOGIES LTD.
DOCUMENT AFFIDAVIT OF SERVICE

ADDRESS FOR SERVICE Osler, Hoskin & Harcourt LLP
AND CONTACT Suite 2500, TransCanada Tower
INFORMATION OF PARTY 450 -1 Street SW

FILING THIS DOCUMENT Calgary, AB T2P 5H1

Attention: Randal Van de Mosselaer
Telephone: (403) 260-7060
Facsimile: (403) 260-7024

Email: RVandemosselaer@osler.com
Matter Number: 1182059

AFFIDAVIT OF ELENA PRATT
SWORN ON NOVEMBER 24, 2017

I, Elena Pratt, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY

THAT:

1. I am a legal assistant with the law firm of Osler, Hoskin & Harcourt LLP (“Osler™), counsel
to Alvarez & Marsal Canada Inc. in its capacity as Court-appointed Receiver for Private Equity
Oak LP, and as such, 1 have personal knowledge of the matters hereinafter deposed to except
where stated to be based on information and belief, in which case I believe such information
to be true.

2. Attached as Exhibit “A” is a copy of the Service List established in these proceedings as at

November 2, 2017 (the “Service List™).
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3. OnNovember 22,2017, I served the following parties on the Service List with electronic copies
of the Application and the First Report of the Receiver (together, the “Application
Materials™):

(a) Guy Martel at gmartel@stikeman.com and David Price at dprice@stikeman.com

counsel to the Applicant;

(b) Alberta Justice & Solicitor General, Peter Mittal at peter.mittal@gov.ab.ca and Delanie

Dew at delaine.dew(@gov.ab.ca; and

(c) Alberta Energy Regulator, Sara Johnson at sara.johnson@aer.ca.

Attached as Exhibit “B” are copies of my emails attaching the Application Materials.

4, On November 22, 2017, Diamond Head Investments Ltd. were served with the Application
Materials by Courier. Copies of the cover letter enclosing the Application Materials and

Courier proof of delivery are attached as Exhibit “C”.

5. On November 22, 2017, Bounty Developments were served with the Application Materials by
Courier. Copies of the cover letter enclosing the Application Materials and Courier proof of

delivery are attached as Exhibit “D”.

SWORN BEFORE ME at )
Calgary, Alberta, )
this 24™ day of November )
Q[icﬂéﬂ )
)

A Comm joner for Oaths in and for Alberta ELENA PRATT

JENNIFER J. PROCUIK
A Commissioner for Oaths
in and for Alberta
My Commission Expires; June 26,20 13

LEGAL_CAL 13361270 |



LEGAL CAL 133612771

THIS IS EXHIBIT “A”
Referred to in the Affidavit of
ELENA PRATT

Sworn before me this 24" day

of @nber 20],7?’

NOTARY PUB CfCOMMlSSlONER FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

JENNIFER J. PROCUIK
A Commissioner for Oaths
in and for Alberta
My Commission Expires; June 26,20 J_g



COURT FILE NO. 1701-05131
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY

APPLICANT PRIVATE EQUITY OAK LP BY ITS GENERAL PARTNER
PE12PXPE (OAK) GP LTD.
RESPONDENTS OAK POINT ENERGY LTD., KEMEX LTD., KEMEX

TECHNOLOGIES LTD., INSITE TECHNOLOGIES LTD.

Service List

Party BRI Representing/Service Method
Guy Martel Representing the Applicant
GMartel(@stikeman.com
& Service Method: E-mail

David M. Price
DPrice(@stikeman.com

Stikeman Elliott

4300 Bankers Hall West
888 - 3rd Street S.W.
Calgary, AB T2P 5C5

Bounty Developments Service Method: Courier
#1250, 340 - 12 Avenue S.W.
Calgary, AB T2R 1L5

Diamond Head Investments Ltd. Service Method: Courier
#1250, 340 - 12 Avenue S.W.
Calgary, AB T2R 1L5

Sara Johnson Service Method: E-mail
Sara.johnson(@aer.ca

Alberta Energy Regulator
Suite 1000 — 250 5 Street S.W.
Calgary, AB T2P OR4

Alberta Justice & Solicitor General Alberta Department of Justice
Energy Legl Services
9™ Floor — 9945, 108 Street Service Method: E-mail

Edmonton, Alberta, T5K 2G6

Piyush (Peter) Mittal
peter.mittal(@gov.ab.ca
1(780)-427-1848
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Delanie Dew
delaine.dew@gov.ab.ca
1(780)-427-1866

Fax: 1(780)-427-1871
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THIS IS EXHIBIT “B”
Referred to in the Affidavit of
ELENA PRATT

Sworn before me this 24% day

4

s T

NOTARY P IC/COMMISSIONER FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

JENNIFER J. PROCUIK
A Commissioner for Qaths
in and for Alberta
My Commission Expires; June 26, 20_]%
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Pratt, Elena
“

From: Pratt, Elena

Sent: Wednesday, November 22, 2017 3:40 PM

To: '‘GMartel@stikeman.com’; 'DPrice@stikeman.com’; 'Sara,johnson@aer.ca’;
‘peter.mittal@gov.ab.ca’; 'delaine.dew@gov.ab.ca'

Cc: Van de Mosselaer, Randal; Olexiuk, Paula; 'treid@alvarezandmarsal.com’

Subject: Private Equity Oak LP by its General Partner PE12PXPE (Oak) GP Ltd. v. Oak Point Energy
Ltd. // Action No. 1701-05131

Attachments: Application filed November 22, 2017.PDF; First Report of the Receiver filed November
22, 2017.PDF; Letter to The Honourable Madam Justice C. Dario dated November 22,
2017.PDF

All,

Please find attached for service upon you:

1. The Application of the Applicant to be heard by The Honourable Madam Justice C. Dario on November
27,2017 at 3:30 p.m.; and

2. The First Report of the Receiver.

Please also find attached for your records correspondence sent earlier to The Honourable Madam Justice C.
Dario.

Regards,

OSLER

Elena Pratt
Legal Assistant to Randal Van de Mosselaer, Tamara R. Prince, Kelly Osaka and Taylor Schappert.

403.592.7269 DIRECT
403.260.7024 FACSIMILE

epratt@osier.com

Osler, Hoskin & Harcourt LLP
Suite 2500, TransCanada Tower
450 - 1st Street S.W.

Calgary, Alberta, Canada T2P 5H1

CANADA'S BEST
OIVERSITY EMPLOYERS

osler.com
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COURT OF QUEEN’S BENCH OF E ‘
ALBERTA

CALGARY

PRIVATE EQUITY OAK LP BY ITS
GENERAL PARTNER PE12PXPE (OAK)
GP LTD.

OAK POINT ENERGY LTD., KEMEX
LTD., KEMEX TECHNOLOGIES LTD.,
INSITE TECHNOLOGIES LTD.

APPLICATION
(Sale Approval and Vesting Order)

Osler, Hoskin & Harcourt LLP
Suite 2500, TransCanada Tower
450 — 1st Street SW

Calgary, Alberta T2P 5H1

Solicitors: Randal Van de Mosselaer
Phone: 403.260.7060

Fax: 403.260.7024

Email: RVandemosselaer@osler.com
Matter: 1182059

This application is made against you. You are a respondent.

You have the right to state your side of this matter before the Justice.

| .53 (OF THE COURT

FILED
NOV 22 2017

#MPIAL CENTRE
. ZALGARY

Date:

Time:

Where:

3:30 p.m.

To do so, you must be in Court when the application is heard as shown below:

November 27, 2017

Calgary Courts Centre, 601 — 5" Street SW, Calgary, AB

Before Whom: The Honourable Madam Justice C. Dario

Go to the end of this document to see what else you can do and when you must do it.



Orders Sought:
1. Orders substantially in the form attached hereto as Schedule “A” and Schedule “B”:
a. dispensing with service of this Application on all parties entitled to service thereof

or abridging the time for service to the time given, and deeming service to be good
and sufficient in all cases;

approving the sale transaction (the “Transaction”) contemplated by an agreement
of purchase and sale (the “APA™) between a purchaser (the “Purchaser”) and
Alvarez & Marsal Canada Inc. in its capacity as Receiver of Oak Point Energy Ltd.
(“Energy”), Kemex Ltd., Kemex Technologies Ltd. and Insite Technologies Ltd.
(all of the foregoing, including Energy, being hereinafter referred to collectively as

the “Debtors”) and not in its personal capacity (the “Receiver”) dated November
e, 2017,

vesting in the Purchaser (or its nominee) all of Energy’s right, title, and interest in
the Purchase Assets as described in the Sale Agreement;

sealing the Confidential Appendices “B” and “C” to the Receiver’s First Report
dated November o, 2017 (“First Report”);

approving the Receiver’s Statement of Receipts and Disbursements from e, 2017
to ®,2017, as set out in the First Report, and authorizing and directing the Receiver
to make the distributions set out in the First Report;

amending the Receivership Order granting in these proceedings on April 13, 2017
as set out in the First Report;

approving the actions, conduct and activities of the Receiver as outlined in the First
Report;

granting such further and other relief as counsel may request and this Honourable
Court may deem just.

Grounds for making this application:

2. On April 13, 2017 Alvarez & Marsal Canada Inc. was appointed as the Court-appointed
receiver and manager of the undertaking, property, and assets of the Debtors.

The Sale



10.

-3-

Energy is a small private oil sands company whose core assets are a 100% working interest
in Alberta Crown leases covering 17 sections undeveloped lands in the Athabasca area of
Northern Alberta (the “Property”).

Energy has no operations and no other material assets other than the Property.

Following its appointment the Receiver engaged Peters & Co as its financial advisor and
sales agent to undertake a solicitation process to sell the Property.

Thereafter, commencing in mid-June 2017, Peters & Co. conducted a broad-based
solicitation process to effectively and thoroughly canvass the market for offers.

As a result of this process, the Receiver identified the Purchaser as having submitted the
highest and best offer for the Property.

Subsequently, a binding APA was finalized between the Purchaser and the Receiver, and
was executed by the parties on November e, 2017.

The transaction contemplated by the APA is conditional upon (among other things)
approval of the said purchase and sale by this Honourable Court.

The Receiver recommends that this Honourable Court approve the Transaction set out in
the APA because:

a. The Receiver was authorized to market and sell the Property pursuant to section
3(k) and 3(1) of the Receivership Order and acted in good faith and with due
diligence in the sale of the assets and in accepting and executing the APA;

b. There was an extensive broad marketing process for the assets conducted by Peters
& Co, an experienced marketing consultant and financial advisor, to a large number
of prospective purchasers over a reasonable timeframe;

c. The senior secured lender is the fulcrum creditor in these proceedings and are
supportive of the Transaction;

d. The APA was negotiated between parties at arm’s length and in good faith and is
commercially reasonable under the circumstances; and

e. The Receiver is satisfied that the APA is the highest and best unconditional offer
received, with a sizeable non-refundable deposit, and was an offer with the least
amount of closing risk, in the circumstances.

Sealing Confidential Appendices

11.

The Confidential Appendices to the First Report contain confidential information, the
disclosure of which may taint the potential market and prejudice creditors if this
information were made public and the Transaction did not close. It is also a term of the
APA that the Confidential Appendices be sealed on the Court file. Therefore, it is
appropriate that the Confidential Appendices be sealed.



Interim Distribution

12, The senior secured lender Private Equity Oak LP by its General Partner PE12PXPE (Oak)
GP Ltd. (“Oak Equity™) is owned in excess of $32 million, and is the first priority lender.

13. The Receiver has received a written opinion from its counsel confirming the validity and
enforceability of the security interests held by Oak Equity over the Property.

14.  The Receiver recommends that following closing of the transaction contemplated by the
APA the Receiver:

a. repay the $325,000 in Receiver’s Borrowings, and

b. distribute to Oak Equity as a partial repayment of the indebtedness owing by Oak
Point, the balance of the net sale proceeds, less an amount (to be determined at the
Receiver’s sole discretion) to be retained to cover potential claims and future costs

of the administration of the estate.

15.  Such further and other grounds as counsel may recommend and this Honourable Court may
permit.

Affidavit or other Evidence and Materials to be used in Support of this Application:

16.  The First Report of the Receiver, dated November e, 2017, including the Confidential
Appendices;

17. Order of the Honourable Justice Yamauchi, granted April 13, 2017;
18.  The Affidavit of Kate Malcolm sworn in these proceedings on April 11, 2017, and

19.  Such further and other evidence or materials as counsel may advise and this Honourable
Court may permit.

Applicable Rules:

20.  The Alberta Rules of Court, Alta Reg. 124/2010.

Applicable Acts and Regulations:

21.  The Bankruptcy and Insolvency Act, RSC 1985, chap. B-3, as amended.
22.  TheJudicature Act, RSA 2000, c J-2, as amended.

Any Irregularity Complained of or Objection Relied On:

23. None.

How the Application is Proposed to be Heard or Considered:



24.  Inperson.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the
applicant(s) what they want in your absence. You will be bound by any order that the Court
makes. If you want to take part in this application, you or your lawyer must attend in Court on
the date and at the time shown at the beginning of the form, If you intend to give evidence in
response to the application, you must reply by filing an affidavit or other evidence with the Court
and serving a copy of that affidavit or other evidence on the applicant(s) a reasonable time before
the application is to be heard or considered.




Schedule “A”

COURT FILE NUMBER 1701-05131 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF PRIVATE EQUITY OAK LP by its General Partner PE12PXPE

(OAK) GP LTD.

DEFENDANT OAK POINT ENERGY LTD. KEMEX LTD., KEMEX
TECHNOLOGIES LTD., 1NSITE TECHNOLOGIES LTD.

DOCUMENT APPROVAL AND VESTING ORDER
(Sale by Receiver)
RESTRICTED COURT ACCESS ORDER

ADDRESS FOR SERVICE AND OSLER, HOSKIN & HARCOURT LLP
CONTACT INFORMATION OF 2500, 450 — 1% Street SW
PARTY FILING THIS DOCUMENT  Calgary, AB T2P 5H1
Attn: Randal Van de Mosselaer
Telephone; 403-260-7060
Facsimile: 403-260-7024
E-mail: rvandemosselaer@osler.com

DATE ON WHICH ORDER WAS PRONOUNCED:
LOCATION WHERE ORDER WAS PRONOUNCED:
NAME OF JUSTICE WHO MADE THIS ORDER:

UPON THE APPLICATION by Alvarez & Marsal Canada Inc. in its capacity as the
Court-appointed receiver (the "Receiver") of the assets, properties and undertakings of Oak
Point Energy Ltd. Kemex Ltd., Kemex Technologies Ltd. and 1nSite Technologies Ltd.
(collectively the "Debtors") for an order approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale (the "Sale Agreement") between the
Receiver and (the "Purchaser") dated [e] and appended to the
confidential appendix to the First Report of the Receiver dated [¢] (the "Confidential
Appendix"), and vesting in the Purchaser the Debtors’ right, title and interest in and to the
assets described in the Sale Agreement (the "Purchased Assets");

AND UPON HAVING READ the Receivership Order dated April 13, 2017 (the
"Receivership Order"), the Confidential Appendix, the First Report of the Receiver, dated [e]
(the “Report") all other prior materials filed in the within proceedings, and the Affidavit of Service
of [e]; AND UPON HEARING the submissions of counse! for the Receiver, the Purchaser,
[names of other parties appearing], and no one appearing for any other person on the service
list, although properly served as appears from the Affidavit of Service, filed; AND UPON

capitalized terms used but not defined in this Order having the same meaning as in the Sale
Agreement;
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IT 1S HEREBY ORDERED AND DECLARED THAT:

SERVICE

1.

Service of notice of this Application and supporting materials is hereby declared to be
good and sufficient, and no other person is required to have been served with notice of
this Appilication, and time for service of this Application is abridged to that actually given.

APPROVAL OF TRANSACTIONS

1.

The Transaction is hereby approved and the execution of the Sale Agreement by the
Receiver is hereby authorized and approved, with such minor amendments as the
Receiver may deem necessary. The Receiver is hereby authorized and directed to take
such additional steps and execute such additional documents as may be necessary or
desirable for the completion of the Transaction or for the conveyance of the Purchased
Assets to the Purchaser.

VESTING OF PROPERTY

2.

Upon the delivery of a Receiver's certificate to the Purchaser substantially in the form set
out in Schedule "A" hereto (the "Receiver's Certificate"), subject only to the permitted
encumbrances, caveats, easements and restrictive covenants listed on Schedule "B"
hereto (the "Permitted Encumbrances"), and approval of the transfer of applicable
licences, permits, and approvals by the Alberta Energy Regulator (the "AER") pursuant
to section 24 of the Oil and Gas Conservation Act (Alberta) and section 18 of the
Pipeline Act (Alberta), all of the Debtors' right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule "C" shall vest
absolutely in the name of the Purchaser, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, caveats, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, royalties,
gross overriding royalties, pledges, options, privilege, interests, assignments, actions,
executions, levies, taxes, judgments, writs of execution, lease, reservation of ownership,
rights of pre-emption, claims (whether financial, monetary or otherwise), charges, or
other financial or monetary claims whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims") including, without limiting the generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order or any other
Order in these proceedings;

(b) all charges, security interests or claims evidenced by registrations pursuant to

the Personal Property Security Act (Alberta) or any other personal property
registry system; and

(c) those claims listed on Schedule "D" hereto (alt of which are collectively referred

to as the "Encumbrances", which term shall not include the Permitted
Encumbrances); and

for greater certainty, this Court orders that all of the Claims and Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the

LEGAL CAL:13356523.1



10.

11.

Purchased Assets, whether such Claims or Encumbrances came into existence prior to,
subsequent to or as a result of any previous Order of the Court.

The Minister of Energy for Alberta, acting pursuant to the Mines and Minerals Act
(Alberta), shall cancel and discharge all Claims registered against the interests of the
Debtors in respect of the Purchased Assets and, without limiting the generality hereof,
the Minister of Energy shall cancel and discharge all security notices and all
assignments under section 426 (formerly section 177) of the Bank Act (Canada).

The Minister of Energy for Alberta, acting pursuant to the Mines and Minerals Act
(Alberta), shall cancel and discharge all Claims in the nature of builders' liens against the
interest of the Debtors in and to the Purchased Assets located in the Province of Alberta.

All of the Purchased Assets that are assigned or conveyed by the Receiver to the
Purchaser pursuant to this Order and the Sale Agreement shall, upon such assignment
or conveyance, be free and clear of and from any and all Claims and any and all rights of
first refusal in relation to the Purchased Assets.

The sale of the Purchased Assets to the Purchaser does not trigger any rights of first
refusal and no Person may object or subsequently challenge the sale of the Purchased
Assets to the Purchaser on the basis that it has a right of first refusal.

The closing of the Transaction shall be effected in accordance with the terms of the Sale
Agreement and such amendments to the Sale Agreement as may be agreed to in writing
between the Purchaser and the Receiver.

For the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Purchased Assets (to be held in an interest bearing trust account by the
Receiver) shall stand in the place and stead of the Purchased Assets, and from and after
the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach to the
net proceeds from the sale of the Purchased Assets with the same priority as they had
with respect to the Purchased Assets immediately prior to the sale, as if the Purchased
Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.

The Purchaser (and its nominee, if any) shall, by virtue of the completion of the

Transaction, have no liability of any kind whatsoever in respect of any Claims against the
Debtors.

The Debtors and all persons who claim by, through or under the Debtors in respect of
the Purchased Assets, save and except for the persons entitled to the benefit of the
Permitted Encumbrances, shall stand absolutely barred and foreclosed from all estate,
right, title, interest, royalty, rental and equity of redemption of the Purchased Assets and,
to the extent that any such persons remains in possession or control of any of the
Purchased Assets, they shall forthwith deliver possession thereof to the Purchaser.

The Purchaser shall be entitled to enter into and upon, hold and enjoy the Purchased
Assets for its own use and benefit without any interference of or by the Debtors, or any
person claiming by or through or against the Debtors.
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12.

13.

Immediately after the closing of the Transaction, the holders of the Permitted
Encumbrances shall have no claim whatsoever against the Receiver or the Debtors.

The Receiver is to file with the Court a copy of the Receiver's Certificate, forthwith after
delivery thereof to the Purchaser.

CONFIDENTIALITY AND RESTRICTED COURT ACCESS

14.

15.

16.

17.

18.

19.

The requirements of Part 6, Division 4 of the Alberta Rules of Court Alta Reg 124/210
shall not apply to this Order and are hereby dispensed with.

The Sale Agreement and the Confidential Appendix shall be sealed on the Court file and
not form part of the public record.

The Clerk of the Court shall file the Sale Agreement and the Confidential Appendix, in a
sealed envelope attached to a notice that sets out the style of cause of these
proceedings and states that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS
FILED BY ALVAREZ & MARSAL CANADA INC. IN ITS
CAPACITY AS THE COURT-APPOINTED RECEIVER OF THE
ASSETS, UNDERTAKINGS AND PROPERTY OF OAK POINT
ENERGY LTD., KEMEX LTD., KEMEX TECHNOLOGIES LTD.,
AND 1NSITE TECHNOLOGIES LTD.; and

THE CONFIDENTIAL MATERIALS ARE SEALED UNTIL
FURTHER ORDER PURSUANT TO ORDER OF THE

HONOURABLE JUSTICE MADE ON NOVEMBER 27,
2017.

Paragraphs 14 through 19 of this Order shall remain in effect subject to further Order of
the Court made on notice to the Purchaser and the Receiver, an application for which
may be brought by any interested party only following the filing by the Receiver of the
Receiver's Certificate confirming closing (if any) of the transaction who which the
Confidential Appendix relates.

The Confidential Appendix with the Sale Agreement shall remain sealed on the Court file
until further order of the Court.

Leave is hereby granted to any person, entity or party affected by this Order to apply to
this Court for a further Order vacating, substituting, modifying or varying the terms of this
Order, with such application to be brought on notice to the Receiver and any other
affected party in accordance with the Alberta Rules of Court.

MISCELLANEOUS MATTERS

20.

Notwithstanding:

(a) the pendency of these proceedings;
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21.

22,

23.

24.

25.

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtors and any
bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtors,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtors
and shall not be void or voidable by creditors of the Debtors, nor shall it constitute nor be
deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation.

The Receiver, the Purchaser and any other interested party, shall be at liberty to apply
for further advice, assistance and directions as may be necessary in order to give full

force and effect to the terms of this Order and to assist and aid the parties in closing the
Transaction.

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 Purchased
Assets is required for the due execution, delivery and performance by the Receiver of
the Sale Agreement, other than authorizations, approvals or exemptions from
requirements therefor previously obtained and currently in force, if any.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to
this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals regulatory and administrative bodies are hereby respectfully
requested to make such orders as to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to
assist the Receiver and its agents in carrying out the terms of this Order.

This Order must be served only upon those interested parties attending or represented
at the within application and service may be effected by facsimile, electronic mail,
personal delivery or courier. Service is deemed to be effected the next business day
following the transmission or delivery of such documents.

Service of this Order on any party not attending this Application is hereby dispensed
with.

J.C.C.Q.BA.

LEGAL_CAL:13356523.1



Schedule "A"

Form of Receiver's Certificate

COURT FILE NUMBER 1701-05131 Clerk's Stamp *
%
COURT COURT OF QUEEN'S BENCH OF !
ALBERTA
|
JUDICIAL CENTRE CALGARY
|
PLAINTIFF PRIVATE EQUITY OAK LP by its General Partner PE12PXPE '
(OAK) GP LTD.
DEFENDANT OAK POINT ENERGY LTD. KEMEX LTD., KEMEX

TECHNOLOGIES LTD., INSITE TECHNOLOGIES LTD.
DOCUMENT RECEIVER'S CERTIFICATE

ADDRESS FOR SERVICE AND OSLER, HOSKIN & HARCOURT LLP
CONTACT INFORMATION OF 2500, 450 — 15t Street SW
PARTY FILING THIS DOCUMENT  Calgary, AB T2P 5H1
Attn: Randal Van de Mosselaer
Telephone: 403-260-7060
Facsimile: 403-260-7024
E-mail: rvandemosselaer@osler.com

RECITALS

A. Pursuant to an Order of the Honourable Justice K.D. Yamauchi of the Court of Queen's
Bench of Alberta, Judicial District of Calgary (the "Court") dated April 13, 2017, Alvarez
& Marsal Canada Inc. was appointed as the receiver (the "Receiver") of the assets,
undertakings and properties of Oak Point Energy Ltd. Kemex Ltd., Kemex Technologies
Ltd. and 1nSite Technologies Ltd. (collectively the "Debtors").

B. Pursuant to an Order of the Court dated [Date], the Court approved the agreement of
purchase and sale made as of [Date of Agreement] (the "Sale Agreement") between
the Receiver and e (the "Purchaser") and provided for the vesting in the Purchaser of
the Debtors' right, title and interest in and to the Purchased Assets, which vesting is to
be effective with respect to the Purchased Assets upon the delivery by the Receiver to
the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in
Article [8] of the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the
Receiver.

LEGAL _CAL:13356523.1



C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section [8] of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [Time] on [Date].

LEGAL CAL:13356523.1

Alvarez & Marsal Canada Inc., in
its capacity as court-appointed
receiver of the assets,
undertakings and properties of
Oak Point Energy Ltd. Kemex
Ltd., Kemex Technologies Ltd.
and 1nSite Technologies Ltd., and
not in its personal or corporate
capacity.

Per:

Name:

Title:



Schedule "B"

Permitted Encumbrances

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the
Sale Agreement.

Permitted Encumbrances mean:

(a) easements, rights of way, servitudes, permits, licenses and other similar rights in
land, including rights of way and servitudes for highways and other roads,
railways, sewers, drains, gas and oil pipelines, gas and water mains, electric

light, power, telephone, telegraph and cable television conduits, poles wires and
cable;

(b) the right reserved to or vested in any Government Authority by the terms of any
Title and Operating Document, lease, license, franchise, grant or permit or by
any Applicable Law, to terminate any such Title and Operating Document, lease,
license, franchise, grant or permit or to require annual or other periodic payments
as a condition of the continuance thereof;

(c) the right reserved to or vested in any Government Authority to levy taxes on
Petroleum Substances or any of them or the income or revenue attributable
thereto and governmental requirements and limitations of general application as
to production rates on the operations of any property and rights reserved to or
vested in any Government Authority to control, limit or regulate production rates
or the operation or use of any property in any manner;

(d) rights reserved to or vested in any Government Authority to control or regulate
any of the Assets in any manner;

(e) liens granted in the ordinary course of business to a public utility or Government
Authority in connection with operations on or in respect of the Lands;

(f) the express or implied reservations, limitations, provisos and conditions in any
original grants from the Crown of any of the Lands or interests therein and
statutory exceptions to title;

(9) all royalty burdens, liens, adverse claims, penalties, conversions and other
Encumbrances identified in the Land Schedule; and

(h) the terms and condition of the Leases and the Title and Operating Documents.

Additionally, the following items must be identified in the Land Schedule to qualify as a
Permitted Encumbrance: (A) any overriding royalty, net profits, preferential right of purchase or
right of first refusal, or other similar encumbrance applicable to the Qil Sands Rights for which
the Purchaser will assume the obligation for payment; (B) any existing potential alteration of the
Debtor Companies’ interests in the Assets because of a payout conversion or farm-in, farm-out
or other similar agreement; and (C)any security interest which would not be a Permitted
Encumbrance under the preceding paragraphs of this Schedule “B”.
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Schedule "C"
Purchased Assets

All of the Debtors’ right, title, estate and interest in the Oil Sands Rights, the Tangibles and the
Miscellaneous Interests, as each term is defined in the Sale Agreement.
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10

Schedule "D"
Encumbrances

[None]
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Schedule “B”

COURT FILE NUMBER 1701-05131 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF PRIVATE EQUITY OAK LP by its General Partner PE12PXPE
(OAK) GP LTD.
DEFENDANT OAK POINT ENERGY LTD. KEMEX LTD., KEMEX

TECHNOLOGIES LTD., 1INSITE TECHNOLOGIES LTD.

DOCUMENT ORDER
(Interim Distribution and Amend Receivership Order)

ADDRESS FOR SERVICE AND OSLER, HOSKIN & HARCOURT LLP
CONTACT INFORMATION OF 2500, 450 — 1% Street SW
PARTY FILING THIS DOCUMENT  Calgary, AB T2P 5H1
Attn:  Randal Van de Mosselaer
Telephone: 403-260-7060
Facsimile: 403-260-7024
E-mail: rvandemosselaer@osler.com

DATE ON WHICH ORDER WAS PRONOUNCED:
LOCATION WHERE ORDER WAS PRONOUNCED:
NAME OF JUSTICE WHO MADE THIS ORDER:

UPON THE APPLICATION by Alvarez & Marsal Canada Inc. in its capacity as the
Court-appointed receiver (the "Receiver") of the assets, properties and undertakings of Oak

Point Energy Ltd. Kemex Ltd., Kemex Technologies Ltd. and 1nSite Technologies Ltd.
(collectively the "Debtors");

AND UPON HAVING READ the Receivership Order dated April 13, 2017 (the
"Receivership Order") granted on the application of the Plaintiff Private Equity Oak LP by its
General Partner PE12PXPE (Oak) GP Ltd. ("Oak Equity”), AND UPON HAVING READ the
Confidential Appendix, the First Report of the Receiver, dated [#] (the “Report”) all other prior
materials filed in the within proceedings, and the Affidavit of Service of [*]; AND UPON
HEARING the submissions of counsel for the Receiver, [names of other parties appearing],
and no one appearing for any other person on the service list, although properly served as
appears from the Affidavit of Service, filed; AND UPON capitalized terms used but not defined
in this Order having the same meaning as in the Sale Agreement;

IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE
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1.

Service of notice of this Application and supporting materials is hereby declared to be
good and sufficient, and no other person is required to have been served with notice of
this Application, and time for service of this Application is abridged to that actually given.

APPROVAL OF TRANSACTIONS

2.

This Order must be served only upon those interested parties attending or represented
at the within application and service may be effected by facsimile, electronic mail,
personal delivery or courier. Service is deemed to be effected the next business day
following the transmission or delivery of such documents.

The Statement of Receipts and Disbursements which is attached as Appendix “e” of the
Report is hereby approved;

The Receiver is hereby directed and authorized to pay to Oak Equity the net sale
proceeds derived from the closing of the transaction approved by the Sale Approval and
Vesting Order granted in the within action on November e, 2017, less an amount, to be
determined at the Receiver's sole discretion, to be retained to cover potential claims and
future costs of the administration of the estate;

Paragraph 16 of the Receivership Order is hereby deleted in its entirety and replaced
with the following:

16. Except for gross negligence or wilful misconduct, as a result of its appointment or
carrying out the provisions of this Order the Receiver shall incur no liability or
obligation that exceeds an amount for which it may obtain full indemnity from the
Property which is in the Receiver's possession or control at the time a claim is
made. Nothing in this Order shall derogate from any limitation on liability or other
protection afforded to the Receiver under any applicable law, including, without
limitation, Section 14.06, 81.4(5) or 81.6(3) of the BIA.

Service of this Order on any party not attending this Application is hereby dispensed
with.

J.C.C.Q.B.A.
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ALVAREZ & MARSAL CANADA INC.
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INTRODUCTION

(V3]

Effective April 13, 2017 (the “Receivership Date”), pursuant to an order (the
“Receivership Order”) of the Court of Queen’s Bench of Alberta (the “Court™)
granted in these proceedings in Action No. 1701-0513] (the “Receivership
Proceedings”), Alvarez & Marsal Canada Inc, was appointed receiver and
manager (the “Receiver”), without security, of all of the current and future assets,
undertakings and properties of every nature and kind whatsoever, including but
not limited to real property and wherever situate including all proceeds thereof (the
“Property”) of Oak Point Energy Ltd. (“Energy”) and Kemex Ltd., Kemex
Technologies Ltd. and Insite Technologies Ltd. (collectively the “TP Companies”
and the [P Companies together with Energy referred to as “Oak Point™ or the
“Company™) pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
RSC 1985, ¢ B-3, as amended, (the “BIA”) and section 13(2) of the Judicature
Act, RSA 2000, ¢ J-2, in the within action.

The Receivership Order empowers and authorizes, but does not obligate, the
Receiver to, among other things, manage, operate and carry on the business of the
Company and to take possession and control of its Property and of any and all
proceeds, receipts and disbursements arising out of or from the Property, and to
sell, convey, transfer, lease or assign the Property or any part or parts thereof out

of the ordinary course of business.

The purpose of this first report of the Recejver (the “First Report” or “this Report™)

is to provide this Honourable Court with information in respect of the following:

a) an overview and an operational update of the Company since the

Receivership Date;
b) the activities, generally, of the Receiver since the Receivership Date;

¢) the Receiver's dealings with the Alberta Energy Regulator (the
“AER);

-d
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d)

e)

g

the opinion prepared by the Receiver’s counsel with respect to security

interests of the Plaintiff Private Equity Oak LP (“Oak Equity™);

the sales process initiated by the Receiver to sell the collective

Property of Qak Point;

the Purchase and Sale Agreement (the “APA”) entered into between
the Receiver and the final successful bidder (the “Final Successful
Bidder”) dated November 22, 2017, along with the proposed Sale
Approval and Vesting Order;

a sealing of the confidential summary of offers for the purchase of the
Property, an analysis of the APA, as well as the APA. with respect to
the Property (the “Restricted Court Access Order™), as contained in
Confidential Appendices “B” and “C” to the First Report;

h) the actual cash flow results for the period from April 13, 2017 to
November 17, 2017 (the “Reporting Period™);

i) the proposed distribution of funds (the “Proposed Interim
Distribution™);

) the Receiver’s request to amend paragraph 16 of the Receivership
Order;

k) the Receiver’s future course of action; and

I) the Receiver’s recommendations.

4. Capitalized words or terms not defined or ascribed a meaning in the First Report

are as defined or ascribed a meaning in the Receivership Order.

5. All references to dollars are in Canadian currency unless otherwise noted.
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TERMS OF REFERENCE

Prior to the Receivership Date, Alvarez & Marsal Canada ULC (“A&M ULC™,
an affiliate of the Receiver, was engaged as a financial advisor to Oak Equity and
this engagement was consented to by Oak Point. The engagement commenced on
March 9, 2017 and terminated immediately prior to the Receivership Date. In that
role, A&M ULC from time to time reviewed, assessed and reported to Oak Equity

on the operations and ongoing viability of Oak Point.

In preparing this First Report, the Receiver has relied primarily upon information
obtained prior to the Receivership Proceedings in its role as financial advisor, the
representations of certain former management and employees of Oak Point and
financial and other information contained in the Company’s books and records.

The Receiver has not performed an audit, review or other verification of such

information.

BACKGROUND AND OVERVIEW

Location and Property

8.

10.

Oak Point’s head office was in Calgary, Alberta. The Receiver retained the office
lease for three months to allow it to organize records and commence a process for

the sale of the Property. The office lease has now been terminated.

Energy is a small private oil sands company whose core assets are undeveloped
lands in the Athabasca area of Northern Alberta. Energy holds a 100% working

interest in Alberta Crown leases covering 17 sections of land.

The land records of Energy contained Overriding Royalty Agreements between
Diamond Head Investments Ltd. (the “Royalty Owner”) and Bounty
Developments Ltd. (the “Grantor”) dated May 30, 2007 and October 18, 2007 (the
“ORR"). The ORR grants to the Royalty Owner a 1% interest in certain lands. A
copy of the agreement is attached as Appendix G. Energy is the successor in
interest to the Grantor. In the view of the Receiver, in consultation with its

counsel, the 1% royalty is not an interest in land and may be a financial charge,

5
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12.

13.

however, the Receiver has not considered the validity, enforceability or priority of
the ORR.

The IP Companies hold various US and Canadian patents and other intellectual
property (“IP”) related to the development of steam facilities for oil sands
extraction using SAGD operations. The IP was not being utilized by the Company

and the Company was attempting to license or sell the IP prior to the Receivership.
The Company had no operations and no other material assets.

Further background to the Company and its financial circumstances is contained
in the materials filed in support of and relating to the Receivership Order. These
documents and other relevant information have been posted by the Receiver on its

website at: www.alvarezandmarsal.com/Oakpoint (the “Receiver's Website™).

Liabilities

14.

15.

As at the Receivership Date, Oak Point owed its creditors approximately $32.5

million broken down as follows;
a.  secured creditors are owed approximately $32.4 million; and

b.  unsecured creditors are owed approximately $0.14 million and are

generally made up of trade creditors.

It is unlikely the expected realization from the Property will be sufficient to repay
the senior secured creditor in full and it is therefore expected that no distributions
will be made to unsecured creditors. Oak Equity is therefore the fulcrum creditor

in these Receivership Proceedings.

Employees and Consultants

16.

As at the Receivership Date all of the Company’s employees had resigned or had

been terminated by the Company. The Receiver did not engage any of the former

employees.
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INITTAL ACTIVITIES OF THE RECEIVER

17. Since the Receivership Date, the Receiver’s activities have included, but are not

limited to, the following;

a)

b)

d)

h)

LEGAL CAI.13357048.2

attending the head office location of Oak Point and taking possession
and control of the Property, which included obtaining the electronic
card passes to the premises, restricting computer access and codes as

appropriate, and generally securing and safeguarding the Property;

obtaining proposals from sales agents to assist with a sales Process and

engaging Peter’s & Co. to undertake that process;,
redirecting Oak Point’s mail to the office of the Receiver;

confirming all known corporate bank accounts of Oak Point and
providing the respective bank representatives with notices to freeze all
accounts (for deposit only) and remit net balances to the Receiver, if

net balances existed;

completing a filing index and organizing the various files of the

Company located at its head office;

notifying the Company’s insurance brokers of the Receivership Order
and making arrangements for continuation of the corporate insurance
policy and adding the Receiver as a named insured and loss payee, as

discussed further below:

assessing eligibility of employee claims under the Wage Earner

Protection Program Act:

arranging and attending at initial meetings with Qak Point’s former
employees and contractors to explain the powers and duties of the
Receiver, its role as an Officer of the Court, and to discuss any

required assistance during the Receivership Proceedings, as necessary



1

k)

)

m)

0)
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for the administration of the receivership and the Receiver’s possible

further course of action;

engaging the services of the former IT consultant to ensure that the
electronic records of the Company are preserved, protected and

operating appropriately;

attending various calls with the senior secured creditor concerning
operational and financial updates of the Company and other matters

involving the Receivership Proceedings, generally;

retaining and providing instructions to the Receiver’s independent
legal counsel, Osler, Hoskin & Harcourt LLP (“Osler™), in respect of

the Receivership Proceedings, generally;

reviewing and updating the land and patent records of Oak Point and
engaging contract land administrators to assist with that review and
preparation of conveyance documents for the sale and transfer of the

assets in cooperation with the Final Successful Bidder;

undertaking day to day management of operations of the Company,
including contractor supervision and monitoring cash flow to ensure
timely payment of trade creditors for services rendered and approved

by the Receiver;

attending numerous and on-going meetings and discussions with the
Final Successful Bidder to ensure matters pertaining to the closing of
the APA (specific conveyancing, etc.), subject to Court approval, are

completed in advance; and

attending numerous and on-going meetings and discussions with
various creditors (or their representatives), legal counsel to the
Receiver, interested parties. and other stakeholders regarding the

Receivership Proceedings, generally.



Statutory Mailing By Receiver

18.  The Receiver mailed the notices required by sections 245 and 246 of the BIA to
Oak Point’s creditors and the Office of the Superintendent of Bankruptcy on April
24,2017 (the “Receiver’s Notice™). A copy of the Receiver’s Notice can be found
on the Receiver’s Website.

OPERATIONAL UPDATE

19, As noted the Company had no active operations and the Receiver’s operations

have consisted of making the necessary payments to preserve oil sands leases and
IP.

Corporate Insurance coverage

20.

Oak Point comprehensive corporate insurance policy was continued by the
Receiver and remains in place. The insurance includes blanket property coverage
and commercial general. The total premium was approximately $20,000 and was

paid by the Receiver.

The Receiver is the beneficiary and the loss-payee of the Corporate Insurance

Policy.

ALBERTA OIL AND GAS REGULATORS

22,

On October 23, 2017, the AER delivered a letter (the “AER Letter”) to the
Receiver confirming their receipt of the Receivership Order and informing the
Receiver of certain requirements expected of the Receiver with respect to a

“licensee’s” obligation under the Responsible Energy Development Act and the Oil
and Gas Conservation Act (*OGCA™).

As requested by the AER. on November 22, 2017, the Receiver delivered a letter
to the AER (the “Response Letter”) in response to the AER Letter. Amongst other
matters, the Receiver advised the AER that the Receiver had executed the APA
with the Final Successful Bidder, subject to court approval, and that the Receiver
anticipates bringing forward an application with the Court to seek an approval and

9
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vesting order of all of the Company’s oil and gas assets and licenses (in Alberta)
on or around November 27, 2017. Copies of the AER Letter and the Response
Letter are attached together as Appendix A to this Report.

24. The Receiver continues to communicate and consult with the AER on the APA
and the expected license transfers, in general.

SECURITY OPINION

25.  The Receiver has received a written opinion from Osler, confirming the validity
and enforceability of the security interests held by Oak Equity over the Property
of the Company. The opinion of Oslers is subject to the customary assumptions,
none of which to the best of the Receiver's knowledge effect the validity or
enforceability of the security.

26. A copy of the opinion is available from the Receiver.

THE SALES PROCESS AND ASSET PURCHASE AGREEMENT

Overview

217.

28,

29.

Pursuant to paragraph 3(k) of the Receivership Order, the Receiver is empowered
and authorized to market the Property, including advertising and soliciting offers
in respect of the Property or any parts thereof, and negotiating such terms and
conditions for the sale of the Property as the Receiver in its discretion may deem

appropriate.

Immediately following its appointment as Receiver on April 13, 2017, the
Receiver undertook a process to seek proposals from various Investment Banks
and other sales agents to assist in ensuring a fulsome broad-based marketing
process. On May 12, 2017, the Receiver engaged Peters & Co as its sales agent to

undertake a solicitation process to sell the Property.

The sales process commenced immediately thereafter and concluded with the

receipt of final expressions of interest from prospective purchasers on September

10
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30.

3L

32.

33.

34

28, 2017. Details of the marketing process that was employed is discussed more
fully below.

Negotiations were taken up with the best offeror and a binding Asset Purchase
Agreement for the oil sands assets owned by Energy (“APA™), which is subject to
court approval, was executed on November 22, 2017. The unredacted APA is
attached as Confidential Appendix B to this Report on a confidential basis as its
terms includes confidentiality provisions, as discussed in paragraph 39. A
redacted version of the APA (with commercially sensitive matters redacted) is

attached as Appendix F.

The Receiver’s analysis of the APA is also considered confidential, as discussed
in paragraph 39, and is attached on that basis in Confidential Appendix C to this
Report.

The APA is the highest and best offer received by the Receiver during sales
process. Based on the sales process conducted by the Receiver and its financial
advisor, Peters & Co., the Receiver is of the view that a fulsome marketing process
that adequately canvassed the market for potential purchasers during the
Receivership and, accordingly the Receiver is of the view it has received and is

supporting the highest and best offer.

No acceptable offer was received for the Property owned by the [P Companies and

the Receiver is retaining that property and considering its options.

A summary of the extensive, broad-based Receivership marketing process is

discussed below.

The Receivership Marketing Process

35,

Immediately after its appointment the Receiver sought proposals from three parties
to act as its financial advisor to undertake a marketing process of all of the
Property. Based on the proposals submitted Peters & Co was engaged. Peters &
Co is a well know investment bank with extensive experience in the energy

industry and is very qualified to act as the Receiver’s financial advisor.

11
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37.

38.

39.

After assisting the Receiver with preparation of marketing and due diligence
material, Peters & Co, commencing in mid-June, 2017, conducted a broad-based
solicitation process to effectively and thoroughly canvass the market for offers.
During the process, Peters & Co. contacted 634 companies across Canada, the
United States and internationally and included strategic as well as financial
counterparties. A copy of the initial information sent to prospective purchasers is
attached as Appendix D.

A comprehensive presentation and other information on the Property was

assembled and made available a virtual data room (“VDR").

Proposal submission guidelines were distributed in mid-June, 2017 to all interested
parties advising of relevant terms and that all bids should be submitted by August
17, 2016 (“Initial Bid Deadline”). At the request of certain interested parties, the
bid deadline was extended to September 28, 2017 (“Final Bid Deadline™). The

following developments resulted, in the months leading up to the Final Bid
Deadline:

a) Eleven(11) confidentiality agreements were signed and the parties all
accessed the VDR,

b) Written proposals were received and analyzed by the Receiver and the
best two proposals were contacted by Peters & Co and asked to
provide certain details and a final offer by October 19, 2017. A

summary of the final two proposal submissions is contained in
Confidential Appendix C.

Subsequently, a binding agreement was finalized with the highest and best offer

(the Final Successful Bidder), subject to the Court granting a Sale Approval and
Vesting Order

The APA

40,

The Final Successful Bidder specifically required the APA to include a provision

requiring that the Receiver and the Final Successtul Bidder will keep confidential

12
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41.

any or all information pertaining to the purchaser, the purchase price and certain
other terms unless required to be disclosed to any governmental authority or
regulatory authority or the public if required by law and/or in connection with

obtaining an approval and vesting order from this Honourable Court.

Due to the Final Successful Bidder’s requirement of confidentiality and the
sensitive business nature of the information provided in the offers received for the
Property during the marketing process and the confidentiality provisions in the
APA, the Receiver is of the view that if the information is disclosed to third parties
prior to the closing of the sale of the Property, the disclosure would materially
jeopardize the sale or, if the sale does not close, could materially jeopardize the
value that the Receiver could subsequently obtain from a future sale of the
Property. As such, the Receiver is respectfully of the view that it is appropriate
that the Court grant the Receiver’s request for an Order sealing the following
appendices to this First Report:

a) the APA (Confidential Appendix B); and

b) the Receiver’s analysis of the APA, which includes a summary of the
offers received for the Property in the marketing process (Confidential
Appendix C);

Considerations to Accepting and Executing the APA

42,

The Receiver considered the following when evaluating and immediately

accepting the APA:

a) the Receiver was authorized to market and sell the Company’s

Property pursuaut to section 3(k) and 3(1) of the Receivership Order:

b) the collective Property was adequately cxposed to the market by the
Receiver through Peters & Co. in the marketing process and the Final
Successful Bidder, along with all other participants in the sales

process, complied with the marketing process;

13

LEGAL CAL:13357048 2



d)

e)

8)

h)

the highest and best unconditional offer received by the Company;
the next highest unconditional offer received by the Company;
the size of the non-refundable deposit;

the number and nature of the representation, warranties and

conditions, if any, in the offers received;
the expected closing date of the transaction if approved by the Court;
the overall execution risk associated with closing; and

the overall recovery to the stakeholders.

Receiver’s Analysis and Recommendations

43.  The Receiver believes that approval of the APA is in the best interest of all

stakeholders for the following reasons:

a)

b)

d)

LEGAL CAL:13357048.2

The Receiver was authorized to market and sell the Company’s
Property pursuant to section 3(k) and 3(1) of the Receivership Order
and acted in good faith and with due diligence in the sale of the assets

and in accepting and executing the APA,

There was an extensive broad marketing process for the assets
conducted by Peters & Co, an experienced marketing consultant and
sales agent, to a large number of prospective purchasers over a

reasonable timeframe;

Oak Equity is the fulcrum creditor in these proceedings and are

supportive of the transaction:

The APA was negotiated between parties at arm’s length and in good

faith and is commercially reasonable under the circumstances; and

14



e) The Receiver is satisfied that the APA is the highest and best
unconditional offer received, with a sizeable non-refundable deposit,
and was an offer with the least amount of closing risk, in the

circumstances.

44.  The Receiver notes that the APA is subject to conditions that certain portions of it
remain confidential and that the ORR be vested off title. There are no other
material conditions other than approval by this Court and the granting of an order
to vest the Assets and seal the unredacted version of the APA (“Approval Order”).
The Receiver believes that the APA is the highest and best offer and it is in the
best interest of its stakeholders to complete this sale. The Receiver considers the
closing risk associated with the APA to be minimal. There was no other
unconditional offer received by the Company or Receiver that was “better” or

“higher” as at the date of this First Report.

45.  Asaresult, the Receiver respectfully recommends that the Court approve the APA
and grant the Approval Order in the form attached as Schedule “D” to the APA.
Any claim that the Royalty Owner may have arising as a result of the Approval

Order may be a claim against the sale proceeds.

LEGAL CAL.13357048 2



RECEIPTS AND DISBURSMENTS — APRIL 13, 2017 TO NOVEMBER 17, 2017

46. The following is a statement of the Receiver’s consolidated receipts and

disbursements of the Company during the Reporting  Period:

Odl\ Point Encrgy Ltd. - In Receiy ership
 Inferim Statement of Receipty & I)lwhurvunults
April 13 to November 17, 2017

Tatal

Receipts
Opening cash balance 121,301
Recetver's Certificate (borrowings) 325,000
Sale of office furniture 500
Miscellaneous refunds 978
447,779
Disbursements
Professional remuneration
Receiver fees $ 143,610
Pre-receivership advisory fees 53,435
Legal Fees 21,743
General & Administrative Expenses
IT Services 10,502
Patent agent services 32202
Marketing consultant commissions 35,000
Storage Fees 8,640
Office move expenses 2,603
Miscellaneous expenses 3,409
Office Rent and corporate insurance 42,752
Property taxes and surface Jease fees 9,539
Receivership filing fees 280
Bank Fees 15
GST Paid on Disbursements 14,896
$ 378,626
Cash on hand S 69,153.00

47.  There was approximately $121,000 in opening cash available as at the
Receivership Date. The Receiver froze the operating bank accounts on the

Receivership Date and opened new Receiver’s trust bank accounts for Oak Point.

48.  In order to pay ongoing costs the Receiver was required to borrow under
Receiver’s Certificates during the Reporting Period. The Receiver is authorized to

borrow $1,000,000 pursuant to the Recei vership Order, as discussed further below.

LEGAL CAL:13357048.2



RECEIVER’S BORROWINGS

49,

0.

51.

Pursuant to paragraph 20 of the Receivership Order, the Receiver has been
empowered to borrow up to a cumulative amount of $1,000,000 (or such greater

amount as the Court may further Order)

The whole of the Property shall be and is hereby charged by way of a fixed and
specific charge as security for the payment of the monies borrowed, together with
interest and charges, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, but subordinate in priority to the Receiver’s

Charge (as defined in the Receivership Order).

Neither the Receiver’s Borrowings Charge, nor any other security granted by the
Receiver in connection with its borrowings under the Receivership Order shall be

enforced without leave of the Court.

The Receiver issued one Receiver’s Certificate in the amount of $325,000. The

Receiver’s Certificate is attached together as Appendix [] to this Report.

The terms of the Receiver’s Certificate includes a per annum interest rate of 12%
per annum, which, in the Receiver’s view, is commercially reasonable in the
circumstances. Pursuant to paragraph 20 of the Receivership order, the Receiver’s
Certificate No. 1 has a charge over the whole of the Property by way of a fixed

and specific charge as security, as discussed above.

PROPOSED INTERIM DISTRIBUTION

54,

55.

Pursuant to paragraph 12 of the Receivership Order, the monies collected during
the Receivership Proceedings, shall be held by the Receiver to be paid or

distributed in accordance with the terms of the Receivership Order or any order of
this Court.

As previously discussed, the Receiver s advised by its counsel that the Oak Equity
security as against the Property is valid and enforceable and ranks in priority to

subsequently perfected interest in Qak Points real and personal property, and all

17
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unperfected interests of all other creditors. The Receiver is not aware of any
material claims that are not permitted encumbrances under the APA or that would

rank in priority to the security of Oak Equity.

56.  If the APA is approved by this Court and the transaction closes, upon filing the
requisite Receiver’s Certificate contemplated by the approval Order, the Receiver
intends to repay the Receiver’s Certificate and recommends distributing to Oak
Equity as a partial repayment of the indebtedness owing by Oak Point, the
remaining net sale proceeds derived from the closing of the APA, less an amount,
to be determined at the Receiver’s sole discretion, to be retained to cover potential

claims and future costs of the administration of the estate:

AMENDMENT TO RECEIVERSHIP ORDER

57.  The Receiver respectfully requests the Court for an Order amending the paragraph
16 of the Receivership Order by adding the words:

“[...}in the Receiver's possession or control at the time a claim is made”

at the conclusion of the first sentence thereof in order to further clarify that the
limit of the Receiver’s liability will be reduced as Property of the Company is

realized upon and distributions are made to the creditors of Qak Point.

COMPLETION OF RECEIVERSHIP

58.  The Receiver has to complete the following tasks to complete the administration

of the Receivership:

a) finalize and close the APA, assuming that Court approval is received,
including completing the post-closing items such as transfer of wel]

licences, specific conveyances and final statement of adjustments;
b) make the Proposed Interim Distributions, subject to Court approval,

¢) complete the final regulatory filings and administrative matters;

LEGAT CAL:13357048.2



d) consider options for remaining IP; and

e) determine priority to remaining funds and apply to this Court for an
Order approving the final distribution of the remaining funds held by

the Receiver and discharging the Receiver, in due course.
RECOMMENDATIONS
39.  The Receiver respectfully recommends that this Court approve and grant:

a) the Approval and Vesting Order sought by the Receiver in respect of
the APA;

b) the Restricted Court Access Order with respect to the Confidential
Appendices B and C to this Report;

€) anamendment to paragraph 16 of the Receivership Order: and

d) the Proposed Interim Distribution.

All of which is respectfully submitted this 22nd day of November 2017.

ALVAREZ & MARSAL CANADA INC,,
in its capacity as Receiver of Oak Point and not in
its personal or corporate capacity

I

Tim Reid, CPA, CA, CIRP, LIT
Senior Vice-President
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Alberta
Energy
mps Regulator

[l

Calgary Head Oftice
October 23, 2017 Suite 1000, 250 - 5 Street SW

Calgary, Alberta T2P OR4
Canaca

Alvarez & Marsal Canada Inc.

Bow Valley Square 4 WAV anraa

Suite 1110, 250 ~ 6th Ave. S.W,

Calgary, Alberta T2P 3H7

Attention: Bryan Krol

Re: Appoaintment of Receiver of the Asgets of Oak Point Energy Ltd. (ASX8)

Dear Sir:

The Alberta Energy Regulator (AER) confirms receipt of notification dated September 26, 2017 that
Alvarez & Marsal Canada Inc. (A&M) has been appointed as Receiver of the property of Oak Point
Energy Ltd. (Licenses).

Please note, the AER has a stalutory mandate to regulate the oil and gas indusiry In Alberta, which
includes enforcement of the Acts, Regulations and Rules that it administers. As you may know, the
Licensee currently holds a number of AER approvals as defined under the Responsibls Energy
Development Act. “Licensee” is defined in both the Oif and Gas Canservation Act (OGCA) and Pipaline
Act to include a trustee or receiver-manager of the property of a licensee. "Person Responsible” under
both the Fublic Lands Act and the Environmental Protection and Enhancement Act is also defined to
Include a teustee or receiver-manager.

The AER's primary role in insolvencies, is ensuring that there continues to be a responsible party
providing care and custody of all AER lisensed wells, pipelines and related facllities, including, but not
limited to, emergency and incident response and obligations relating to the Albsrta One-Call system, and
that steps are taken to ensure all applicable end of life obligations are addressed. This may include a
requirement to suspend, abandon and reclaim certain of the Licensea's AER licensed propertias or post
sacurity for those obligations as per AER requirements.

Accordingly, please provide the tollowing te the undersigned by October 31, 2017:

Writlen confirmalion that the Receiver has laken possession of AER licensed properties; is praviding care
and custody of the properties and Is taking steps to ensure compliance with the Licensee’s
responsibilities and obligations under AER requirements. If A&M Intends to operate Licensee's properties,



+ 1+B55.297-8311

S 18004222651

it must provide confirmation that it maintains adequats insurance, as per Directive 057: Applying for
Approval to Hold AER Licences.

Or, the Receiver has not assumed cara and custody and the Licensee retalns care and custady of its
licensed properties,

While the AER is prepared to work with A&M to fagilitate administration of the Licensee's AER licensed
assets, please note that any agreements made by A&M with third parlies lo transfer ownership of AER
licensed wells, pipelines or related facilifies do not effect the transfer of the associated AER licences.
Transfer of AER licences requires application to and approval by the AER.

Also, we attach a list of AER energy resource enactment approvals held by the Licensee as per the
AER's current records. Please note that this list alsa includes approvals that are held by the Licensae
under the specified enactments, Please provide any corrections to the attached list of AER approvals held
by the Licensee, including licanca number, surface location, and all working inlerest participants including
full corporate names, contact information, and working interest percentaga(s) for sach licence no later
than November 24, 2017.

Alsa, we hereby request that the Receiver and/for ils counsel provide advance notice to the AER of all
future applications to the court in connaction with this matter.

Please direct questions to the undersigned by e-mail at sara johnson @aer.ca.

Hegards,

::%

Sara Johnson,
AER Law Branch

cc. Laura.Chant@aer.ca, AER insolvency Management
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Alvarez & Marsal Canada Ine.
Bow Valley Square 4

Suite 1110, 260 - 6th Avenue SW
Calgary, Alberta T2P 3H?

Phone: +1 403 538 7565

Fax: +1 403 538 7551

L)

November 22, 2017

Sara Johnson

Alberta Energy Regulator
Head Office

Suite 1000, 250-5th Street SW
Calgary AB T2P OR4

Dear Ms. Johnson;
Re: In the Matter of the Receivership of Oak Point Energy LTD. (“Oak Point”)

We are in receipt of your letter dated October 23, 2017 (the “AER Letter”) to Alvarez and
Marsal Canada Inc. in its capacity as court-appointed Receiver of Oak Point ("Receiver”) and
confirms that the AER has received a copy of the Receivership Order granted on April 13, 2017
(the “Receivership Order").

The Receiver relies on and is administering the receivership, as an officer of the court, in
accordance with the protections, rights and priorities prescribed by the Receivership Order.
Without limitation, the Receiver notes it specifically relies on the following provisions in the
Receivership Order in connection with the Receiver's ongoing administration of the estate:

A, Paragraph 3 empowers, but does not obligate, the Receiver to take possession of any of
Qak Poaint's current and future assets, undertakings and properties of every nature and
kind whatsoever, wherever situate including the proceeds derived therefrom
(the “Property’):

B. Paragraph 16 of the Receivership Order contains a limitation on the Receiver's liability.
In particular, save in circumstances where the Receiver is guilty of gross negligence or
wilful misconduct the Receiver shall incur no liability or obligation that exceeds an
amount for which the Receiver may obtain full indemnity from the Property;

C. Paragraph 17 of the Receivership Order grants a charge (the "Receiver's Charge") to
the Receiver and its counsel in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, to secure payment of the Receiver and its
counsel's reasonable fees and disbursements subject only to the other charges set out
therein; and

D. Paragraph 20 of the Receivership Order permits the Receiver to borrow by way of a
revolving credit or otherwise, monies in the principal amount of up to $1,000,000. The
whole of the Property is charged (the “Receiver's Borrowing Charge”) by way of a
fixed and specific charge of security for any monies borrowed by the Receiver in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise
subordinate only to the Receiver's Charge and the other charges set out therein.

www.alvarezandmarsal,com



E. The Receiver, as officer of the court, derives its authority and takes the direction from
the court and orders issued by it including the Receivership Order and will continue to
rely on the protections afforded to it by the Receivership Order and the relative priorities
afforded to the Receiver's Charge and Receiver's Borrowing Charge.

In specific response to the queries raised in the AER Letter, we advise as follows:

1. In accordance with the Receivership Order, the Receiver is in the process of marketing
all of the AER licenced properties listed in the attached Schedule to the AER Letter (the
“Properties”).

2. The Receiver confirms that Oak Point is the Licensee. The Receiver is an officer of the

court, and acts solely in its capacity as the court-appointed Receiver of the Licensee and
not in its personal capacity. In such capacity, the Receiver confirms that it is directing
Oak Point to provide care and custody of the Properties and is taking steps to ensure
compliance with Oak Paint's responsibilities and obligations under AER requirements.
The Receiver confirms that Oak Point maintains adequate insurance over the Properties.

3. The Receiver confirms that the list of energy resource enactment approvals heid by Oak
Point which was attached to the AER Letter appears to be accurate, with no exceptions
noted.

4, The Receiver confirms that it has added the AER to the service list in this matter and, as
such, the AER will be provided with notice of all future Court applications to be held in
this matter.

The Receiver is aware of the AER’s position as articulated in the AER Letter relative to the
transfer of licenses. The Receiver has just finalized an agreement for the purchase of Oak
Point's oil and gas assets that includes the sale and transfer of ail of Oak Point’s licensed wells,
facilities and pipelines to a qualified licensee Company. We are seeking Court approval of the
sale on November 27, 2017. The Receiver will contact the AER to discuss and arrange for the
transfer of the licenses.

The Receiver confirms that it will not distribute any funds received from the disposition of the
Properties to any creditors other than beneficiaries of the Receiver's Charge, Receiver's
Borrowing Charge or any federal statutory charge ranking in priority thereto without a court
order obtained on prior notice to AER.

In conclusion, the Receiver reiterates that it will continue to administer the receivership estate in
accordance with the direction of the court as presently manifest in Receivership Order. The
Receiver is not aware that there will be any conflict as between Qak Point's creditors and the
AER. It is the Receivers desire that the stakeholders attempt to work together to find
consensual resolution to the issues that may arise and, to this end, welcomes the opportunity to

engage in further discussion with the AER as it pertains to the administration of the Qak Point
receivership at any time.



Yours very truly,

Alvarez & Marsal Canada Inc. in its capacity as

the Court Appointed Receiver of Oak Point Energy Ltd.

and not in its personal capacity
\

.

e
—
im Reid
Senior Vice President

Sep



CONFIDENTIAL APPENDIX B
The APA
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CONFIDENTIAL APPENDIX C
Receiver’s Analysis of the APA

NOT INCLUDED
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MARKETING BROCHURE
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Oak Point Energy Ltd.

information Memorandum - Receivership Process

Oil Sands Opportunity with Proprietary Thermal Technology

Alvarez & Marsal Canada Inc. {"A&M"), in its capacity as Court appointed Receiver and Manager of
Oak Point Energy Ltd. ("Oak Peint"), is seeking offers to purchase the assets of Oak Point and has retained
Peters & Co. Limiled ("Peters & Co.") as its exciusive financial advisor lo assist in this process. Confidential
information will be made available to parties who execute a confidentiality agreement. Offers to purchase the
assets will be due on August 17, 2017 Any asset sale will be completed on an "as is, where is" basis and
subject to approval of the Court.

UPSTREAM OPPORTUNITY

= Location: Oak Point holds a 100% working interest in 17 sections of oil sands leases in the Lewis, Great
Divide, Duncan and Chelsea areas across the greater Athabasca region.

= Delingation: The leases in the Lewis area have been defineated with 3D seismic as well as 24 cored walls and
are surrounded by highly delineated land blocks including Imperial’s Aspen and Suncor's Lewis developments.

= Booked Reserves and Resource: Recoverable Bitumen (2P+2C) in the Lewis area of 2862 MMBbis using
a 46% RF and CSOR of 2.7 (GLJ May 2014).

» infrastructure Accees: The Lewis project is proximal to both the  QAK POINT OIL.SANDS LAND .

Enbridge Woodland (Heavy Blend) and the InterPipe Corridor (Heavy Net Earllest

Blend/Dilvent) system as well as the Norliite pipeline (Diluent) Area Sections  Expiry

c Chelsea 2 09/07/2024
IECHNOECE Y OFFORTUNITY Great Divide 6 11/30/2024
s Thermal Technology: Oak Point has developed a scalable, modular Lewis 5 05/31/2025

facility design that allows front end development costs associated  Lewis SW 2 10/18/2025

with SAGD projects to be greatly reduced. Duncan 2 0110/2026
| GAKPOINTOIL SANDSLAND. - ...~ . .

[Te==x

~ A

“1of Oakpomt |
Gregtpmdt

Qak Fo:nt Land
© Adlive / Sanciioned SAGD Projetls
+ Project Wells

Pipelines: Current

ENB Waodland (Heavy Blend)}
==« ENB, KEY Notllte (Dikient)
== ENB Athabasca, Waupisoo (Heavy Bland)
| | === PPL Syncruia (Synthalic)
== IP\. Comdor {Diluant & Haavy Blend)

Pipelines: Undar Construction
== TCPL, PelroChina Grand Rapids

This Information Memorandum is prepared solely for the use of cenain qualified Interested Parties ta provide 1nfo i
V € G 8 ! mation
gg(l:y r;’he g)fomfﬂ/o? conla:%ed hls;sln v:mle n-f’bramed from sources that vie believe to be refiable 1s not gl],uaranlaed aslois
uracy or compieleness. This Information Memoranaun is for information purposes only and d 3
fo sell or a solcitation to buy securities of Oak Part Eaegy Ltd pitpass Y and does nof conathuta an ofier
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Lewis Oil Sands Project

OAK POINT LEWIS OIL. SANDS LAND
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LEWIS RESERVOIR CHARACTERISTICS

13-3-93-7W4 Core ~ 203.5 m to 207.8 m TVD

Area 1,280 Ha
Average Pay 244m
Porosity 32%
Permeabllity 4.6 Darcies
Sw 20%

BIIP (2P+2C)* 610 MMBbis
Projected RF * 46%

ROIP (2P+2C) * 282 MMBbls
Projected CSOR * 2.7

* Based on GLJ assessmeant

= Opportunity: The McMurray is & thick, continuous sand
with high oil porosity, high bitumen saturation and minimal
shale breaks across the lease. The Lewis lands are highly
delineated with proximal access to offtake infrastructure and
surrounded by developments by major operatars including
Imperial and Suncor. The overlying cap rock is ~70 m thick.

= Regulatory Approval: The ERCB has approved a pilot
project on the Lewis lands

= Tenure: The Lewis oil sands leases do not face expiry until
May 2025,

= Delineation: In addition to 3D seismic across the lands, the
Lewis oll sands leases have been delineated with 24 wells,
all of which have been cored to establish the underlying
resourcs.

» Reservolr Characteristics: The McMurray zone lies at
=160 m TVD with average oil sands pay of ~24 m with
permeability of 4.6 darcles, porosity of 32% and a 46%
recovery factor result in an estimated 282 MMBbls of
recoverab'e bitumen

= Proposed Development: An illustrative development profile
for the Lewis project was prepared by GLJ, resulting in
production in excess of 50 MBbils/d for over a decade.

Peters & Co Limited | www petersco com

RESERVES (GLJ Petroleum Consultants as at March 31,°2014)

Summary of Qil and Natural Gas Reserves & Resources

Natural

Bitumen Gas Total
Category . o .. (MBbls) (MMc) (MBOE)
Prabable Undeveloped (2P) 19,283 19,283
Possible Undeveloped (3P) 2,716 2,716
Total Reserves 21,989 - 21,989
Best Estimate Contingent Resources (2C) 262,684 262,684
2P+ 2C 281,987 - 281,967
Net Prasent Values ($M)
Category 8% 10% 12%
ProbabI;Undeveloped (2P) $52,048  $25643 38,125
Possible Undaveloped (3P) 48,032 41,428 38,725
Total Reserves $100,080  $87,089  $44,850
Best Estimate Contingent Resources (2C) 2,114,000 1,621,000 1,237,000
2P+ 2C $2,186,048 51,846,643 $1,245,125
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Thermal Technology

OAK POINT THERMAL TECHNOLOGY

» Oak Point has created an innovative technological
solution related to the development of steam facilities
for SAGD operations.

» These facilities can be assembled or dismantled in
30 days addressing many Industry challenges:

* Modularization shifts facility construction to low-
costhigh-praductivity centers

* Allows construction to start ahead of regulatory
approval since fabrication occurs off site

s Facilities can be redeployed if the resource doesn't
respond as required

s Facllities can be installed to optimize capital efficiency
growth and redeploy as production declines

w Small unit scale reduces costs through mass
production efficiencies.

» Slandardized design of three configurations suitable
for a broad range of oil sands applications (UltraLite,
1*Site and MultiSite)

= Intellectual property is owned by Oak Point
» Five US and Canadian patents awarded to date
= Eleven international patents awarded to date

GAK POINT SAGD FACILITY DESIGN
a UltraLite SAGD Plant (Portable Exploration Madel)
» Oil capacity of 1,500 Bbls/d with praoduction from
1-2 well pairs
« Fully functional and economic at smaller scale
» Well suited as a commercial pilot facility or for
exploitation in small pod or thin pay reservoirs and
pre-heat well pads prior to commercial development

OAK POINT STAGED FAGILITY INSTALLATION

Producdon vs Reservoir Capacity - Oak Point Approach

UltraL.ite pilot

100 relocated to new site

= 1"Site SAGD Plant (Commercial Production Model)

x Oil capacity of 8,600 Bbls/d maiched to full well pad
production (8-12 well pairs)

« Well suited to commercial development of smaller
assels (non-contiguous) ar where ability to stage
the ramp up of production is desired

= MulliSite SAGD Plant (Multiple Well Pad Facility)

» Oit capacity of 26,000 Bbls/d suitable for production
from 2-4 well pads

» Combines capital and operational economies of
scale and complete partability

* Full equipment modularity allows steam capacity to
be easily scaled up or down over resource life oycle
of large contiguous resource

Note: Oil capacities are based on 2.5 SOR

SUCCESSFUL DEPLOYMENT

= An early version of the 1"Site configuration was
deployed by Grizzly Oil Sands at Algar Lake in
January 2014.

= The plant achieved reliability in excess of 94% in the
first year of operation, outpacing the industry average
of 85%.

= Subsequent to this deployment, improvements to
the facility configurations have been made, including
the evaporator design and piperack design, which is
criical to achieving facility portabllity objectives,

Sustain tacilities at
capacity thaugh

tull life cycie

1"Site facliity

relocated to new site

40
Z 24 NultiSite facilit
T s ultiSite facility
%' producing fram 3.4
3 additional welf pads
40

13t MultiShe tacitity
producing from 3-4
additional well pads

n
o

UltraLite pilot test to
de-risk project

1nSita facility producing
trom first well pad

Peters & Co Limited | www petersco.com

1% MultiSite facitity
relocated to naw site
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Process and Contacts mme..mg

Alvarez & Marsal Canada Inc. ("A&M"), In its capacity as Court appointed Receiver and Manager of
Oak Point Energy Ltd. ("Oak Paint" or the "Company"), is seeking offers to purchese the assets of Oak Point and
has retained Peters & Co. Limitad ("Peters & Co."} as its exclusive financial advisor to coordinate all aspects of
1his process and Peters & Co. will act as the sole contact for all parties who have expressed an interest in acquifing
the assets of Oak Point ("Interested Parties"). An online virtual data room has been established, which provides
a description of Oak Paint's assets, as well as operational information

ABM reserves the right at any time to amend or terminate these sale procedures, to decline an Interested Party
the ability to pariicipate in the process, to terminate discussions with any or all Interested Parties, to reject any or
all offers, or to negotiate with any party with respect to a possible transaction.

Offers to purchase the assets are subject to the terms and conditions outiined in the Court approved Sales Pracess
and will be due on August 17, 2017. Any asset sale will be completed on an “as is, where is" basis and subject to
approval of the Court.

CONTACTS

Peters & Co. will act as the sole contact for all Interested Parties. All communications and inquines from
Interested Parties should be directed to ane of the representatives listed below:

J.G. (Jeff) Lawson Scott A. Johnston Frankiin P. Eldridge
Principal & Director Principal Associate

Corporate Finance Acquisitions & Divestitures Acquisitions & Divestitures
403,261 2298 403.261 2264 403.261 2287
Jlawson@petersco com sjohnston@petersco com feldndge @petersco com

Peters & Co. Limited | 2300 Jamieson Place | 308 Fourth Avenue SW | Calgary. Alberta Canada | T2P OH7

e,
Peters & Co. Limited | www petersco.com 4 ‘: PE:I'ERS&CO.
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Disclaimer mme»mvg

This Information Memerandum is based on Infarmation provided by Oak Point from its own racords and from other
sources. The Information Memorandum is being distributed, on behalf of Oak Paint and A&M, by Peters & Co.,
A&M's financial advisor, solely for the use by certain qualified Interested Parties. The sole purpose of the Information
Memorandum is to assist Interested Parties in determining whether or not to proceed with further investigation of
the potential purchase of the Company or the assats of the Company {("Transaction"},

The information contained herein (the “Information”) has been prepared in good faith to assist Interested Parties
in completing their own independent evaluation of Ihe assets, but does not purport to be all inclusive or to contain
all of the information that an Interested Party may desire or that may be required by an Interested Party to properly
evaluate tha assels. In all cases, the Interesled Parties should canduct thelr own independent investigation and
analysis of the assets and the dala set forth in this Information Memorandum.

Peters & Co. has not independently verified any of the Information contained herein. Nelther Peters & Ca., ASM,
the Company nor their respective affilates make any representation or warranty (expressed or implied) as to the
accuracy or completeness of this Information Memorandum.

Neither Peters & Co., A&M, the Company nor their respective affillates will assume any liability for the
Interested Parties' use of this [nformation Memorandum or any other oral, written or other communication transmitied
to the Interested Parties during the course of its evaluation of the assals

Osk Polint, A&M and Peters & Co. axpressly disclaim any and all liability and rasponsibility for and associated with
the quality, accuracy, completeness or materlality of the Information.

The Interested Parly wil conduct its own independent evaluation and analysis of the Information and satisfy itself
as to the quality, accuracy, completeness and materiality of the same. The Interested Party will rely solely on its
own independent evaluation and analysis of the Information when deciding whether or not to submit a bid, enter
into a definitive purchase agreement and consummate a Transaction.

This Information Memorandum may include cartain statements, estimates, forecasts and projections provided by
the Company and with respect to the anticipated future performance of the assets. Such statements, estimates,
forecasis and projections reflect various assumptions made by tha Company, A&M and / or Peters & Co. concerning
anticlpated results, which may or may not prove to be correct. No representations or warranties are made as to the
accuracy of such statements, estimates, forecasts or projections. The only Information that will have any legal effact
will be that specifically represented or warranied in a definitive purchase agreement, when, as and if executed, with
respect to a possible Transaction and executed on behalf of the Company and the purchaser or investor.

NEITHER THIS INFORMATION MEMORANDUM NORITS DELIVERY TO AN INTERESTED PARTY SHALL CONSTITUTE ORBE
CONSTRUED T0 BE AN OFFER TO SELL ANY SECURITIES OF THE COMPANY. THIS INFORMATION MEMORANDUM SHALL
NOT BE DEEMED AN INDICATION OF THE STATE OF AFFAIRS OF THE COMPANY NOR CONSTITUTE ANY INDICATION
THAT THERE HAS BEEN NO CHANGE IN THE BUSINESS OR AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.

[
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RECEIVER CERTIFICATE

Certificate No. 1

TO: Private Equity Oak L.P.

Amount: CAD $325,000

1

THIS IS TO CERTIFY that ALVAREZ AND MARSAL CANADA INC., the receiver and manager {the
“Receiver”) of all of the assets, undertakings and properties of OAK POINT ENERGY LTD. ("Oak
Point”) appointed by Order of the Court of Queen'’s Bench of Alberta and Court of Queen'’s Bench of
Alberta in Bankruptcy and Insolvency (collectively, the “Court”) dated the 13t day of April, 2017 (the
“Order”) made in action numbers 1701-05131, has received as such Receiver from the holder of this
certificate {the “Lender”) the principal sum of $325,000, being part of the total principal sum of
$1,000,000, which the Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded monthly not in advance on the 1% day of each month after the
date hereof at a notional rate perannum equal to the rate of 12 per cent.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issues by the Receiver pursuant to the Order or to
any further order of the Court, a charge upon the whole of the Property, in priority to the security
interests of any other person, but subject to the priority of the charges set out in the Order and the
Bankruptey and Insolvency Act, and the right of the Receiver to indemnify itself out of such Property
in respect of its remuneration and expenses,

All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at 100 King Street West, Suite 5120, P.0. Box 51, Toronto Ontario MSX 181,
Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any
person other than the holder of this certificate without the prior written consent of the holder of
this certificate,

The charge securing this certificate shall operate so as to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the Court.
The Receiver does not undertake, and it is not under any personal liability, to pay any sum in respect
of which it may issue certificates under the terms of the Order.

DATED the 10" day of May, 2017.

Alvarez and Marsal Canada Inc., solely in its capacity as
Receiver of the Property (as defined in the Order),
and not in its personal capacity

S

Tim Reid, CA, CPA, CIRP, LiT
Senior Vice-President



APPENDIX F
REDACTED APA

25
LEGAL CALI13357048.2



ASSET PURCHASE AND SALE AGREEMENT

BETWEEN:

ALVAREZ & MARSAL CANADA INC., in its capacity as court-appointed Receiver of OAK
POINT ENERGY LTD., KEMEX LTD., KEMEX TECHNOLOGIES LTD. AND 1NSITE
TECHNOLOGIES LTD., and not in its personal or corporate capacity

- AND -

November 22, 2017
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ASSET PURCHASE AND SALE AGREEMENT
THIS AGREEMENT made as of the 22™ day of November, 2017.
BETWEEN:

ALVAREZ & MARSAL CANADA INC., (the “Receiver’) in its
capacity as court-appointed Receiver of OAK POINT ENERGY
LTD., KEMEX LTD., KEMEX TECHNOLOGIES LTD. AND
INSITE TECHNOLOGIES LTD. (collectively the “Debtor

Companies”), and not in Its personal or corporate capacity
(the "Vendor")

-and -

WHEREAS the Receiver was appointed as recelver of the Property of the Debtor Companies
pursuant to the terms of the Receivership Order granted on April 13, 2017;

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

wishes to purchase the Assets from the Vendor, all upon and subject to the terms and
conditions set forth in this Agreement;

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

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

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

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

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

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

in or on the Lands or lands used or previously used in connection with the
Lands; and

(i) restore, remediate and reclaim any surface and subsurface locations of
the Lands on which the Wells, structures, foundations, buildings,
pipelines, seismic lines, equipment, tanks and other facilities or Tangibles
described in Section 1.1(a)(i) (Including Wells, structures, foundations,
buildings, pipelines, seismic lines, equipment, tanks and other facilities or



(b)

(c)

(d)

(e)

(f)

(h)
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Tangibles which were abandoned or decommissioned prior to the date

hereof) are or were located and all lands used to gain access to any of
them;

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

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

"Agreement” means this Asset Purchase and Sale Agreement Including the
recitals hereto and the Schedules attached hereto.

"Applicable Laws" means, in relation to any Person, asset, fransaction, event or
circumstance:

0] statutes (including regulations enacted thereunder);
(ii) judgments, decrees and orders of courts of competent jurisdiction;

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

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

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

"Assets" means all of the Debtor Companies' right, title, estate and interest in
the Oil Sands Rights, the Tangibles and the Miscellaneous Interests.

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

"Chelsea Oil Sands Rights" means those Oil Sands Rights set out in Part 1 of
Schedule "A".

“Claim" means any claim, actions, causes of action, demand, Ilawsuit,
proceeding, judgment, awards, decrees, determinations, adjudications, writs,
orders, pronouncements, audits, arbitration, mediation, hearings, investigations,
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governmental investigation or actions of every kind, nature or description, in each
case, whether asserted, threatened, pending, contingent or existing, and whether
based on contract, tort, statute or other legal or equitable theory of recovery.

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

"Closing Date" has the meaning provided in Section 4.1.
"Closing Payment" has the meaning provided in Section 3.4.

"Conveyance Documents” means all conveyances, assignments, transfers,
novations, notices of assignment, trust agreements and declarations, subleases,
directions to pay and other documents and instruments that are reasonably
required desirable In accordance with generally accepted oil sands industry
practice in the province where the Assets are located, to convey, assign and
transfer title to the Assets held in the name of the Debtor Companies to the
Purchaser and to novate the Purchaser into the contracts, licenses, permits,
approvals and authorizations comprising the Miscellaneous Interests in the place
and stead of the Debtor Companies.

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

"Court Approval" means an order of the Court approving the Transaction,
vesting the Assets in the name of the Purchaser free and clear of any
Encumbrances other than the Permitted Encumbrances and sealing this
Agreement, substantially in the form attached hereto as Schedule "D" without
any changes to any schedules to this Agreement or the order, unless such
changes are agreed to in writing between the Parties.

“Debtor Companies" has the meaning provided in the preamble.
"Deposit" has the meaning provided in Section 3.1(a).

"Duncan OIll Sands Rights" means those Oil Sands Rights set out in Part 1 of
Schedule “A",

"Encumbrance” means all security interests (whether contractual, statutory, or
otherwise), hypothecs, caveats, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, royalties, gross overriding royalties,
pledges, options, privilege, interests, assignments, actions, executions, levies,
taxes, judgments, writs of execution, lease, reservation of ownership, rights of
pre-emption, claims (whether financial, monetary or otherwise) or charges,
whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise, including, without limiting the
generality of the foregoing, any encumbrances or charges created by the
Receivership Order or any other order in the Receivership Proceedings and all
charges, security interests or claims evidenced by registrations pursuant to the
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Personal Property Security Act (Alberta) or any other personal property registry
system.

"Environment’ means the components of the earth and includes ambient air,
land, surface and sub-surface strata, groundwater, lake, river or other surface
water, all layers of the atmosphere, all organic and inorganic matter and living
organisms, and the Interacting natural systems that include such components,

"Environmental Law" means all Applicable Laws relating to the protection of, or

the control, remediation or reclamation of contamination or pollution of the
Environment.

“Environmental Liabilities" means all Losses and Liabilities, Claims and other
duties and obligations of whatsoever nature or kind that relate to the Lands or the
Assets, or that have arisen or hereafter arise in connection with or as a result of
past, present or future operations on the Lands, or in connection with the Assets
and by whomsoever caused, whether arising under contract, Applicable Law or
otherwise, in respect of, arising from, related to or associated with:

(i) Abandonment and Reclamation Obligations:
(i) Environmental Matters; and

(i)  compliance with or the consequences of any non-compliance with, or
violation or breach of, any Environmental Law applicable to or otherwise
involving the Assats.

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

(i) the presence, storage, use, holding, collection, accumulation,
assessment, generation, manufacture, construction, processing,
treatment, stabilization, disposition, handling, transportation or Release of
Hazardous Substances on or from the Lands, including any corrosion to
or deterioration of any structures or other property;

(ii) the sampling, monitoring or assessing the Environment or any potential
impacts thereon from any past, present or future activities or operation or
the failure to restore, cleanup or reclaim the Environment or to monitor
the restoration, cleanup or reclamation of the Environment; and

(i)  damage, pollution, contamination, protection, reclamation, remediation or
restoration or other adverse situations pertaining to the Environment,
howsoever and by whomsoever caused and regardless of whether such
damage, pollution, contamination, protection, reclamation, remediation,
restoration or other adverse situations occur or arise in whole or in part
prior to, at, or subsequent to the date of this Agreement;

in each case relating to or arising in connection with the past, present or future
ownership or operation of surface or subsurface mineral rights comprised in the
Lands, activities or omissions conducted or omitted to be conducted in respect of
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or in connection therewith including obligations to compensate Third Parties for
Losses and Liabllities, including those Losses and Liabilities that arise from
operations that affect lands other than the surface or subsurface mineral rights
comprised in the Lands on which such operations were conducted.

"Facilities" means the Debtor Companies’ entire interest in any facilitles,
including discontinued facilities, related to the Assets.

"General Conveyance" means the general conveyance in the form attached as
Schedule *B".

"Government Authority" means any federal, national, provincial, territorial,
municipal or other government, any political subdivision thereof, and any
ministry, sub-ministry, agency or sub-agency, court, board, bureau, office, or
department, Including any government-owned entity, having jurisdiction over a
Party, the Assets or the Transaction.

"Great Divide Oil Sands Rights" means those Oil Sands Rights set out in Part 1
of Schedule “A”.

"GST" the goods and services tax required to be paid pursuant to the Excise Tax
Act (Canada) and in accordance with Section 3.5(b).

"Hazardous Substances" means hazardous or toxic substances, hazardous
wastes, radioactive substances, asbestos, dangerous goods and Petroleum

Substances, including any and all substances and wastes regulated under
Environmental Law.

"Insider” has the meaning given to that term in the Securities Act (Alberta).
"Land Schedule" means the lands listed in Part 1 of Schedule "A".

"Lands" means the entire interest of the Debtor Companies in and to the lands
set forth and described in the Land Schedule, and includes () unless the context
otherwise requires, the surface of such lands and (ii) the Petroleum Substances
within, upon or under such lands, together with the rights to drill for, explore for,

mine, win, take, own or remove same, insofar as the same are granted by the
Leases to such lands.

“Leases” means the leases, reservations, permits, licenses or other documents
of title set forth and described in the Land Schedule by virtue of which the holder
thereof is entitled to drill for, explore for, mine, win, take, own or remove
Petroleum Substances underlying the Lands and include, if applicable, all

renewals and extensions of such documents and all documents issued in
substitution therefor.

"Lewis Steepbank Qil Sands Rights" means those Oil Sands Rights set out in
Part 1 of Schedule “A".

“Lewis SW Oil Sands Rights" means those Oil Sands Rights set out in Part 1 of
Schedule "A",
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"Losses and Liabilities" means, in respect of a Person and in relation to a
matter, any and all:

(i) losses, costs, damages, expenses and charges (including all penalties,
interest, assessments and fines) which such Person suffers, sustains,
pays or incurs, directly or indirectly, in connection with such matter and
includes costs of legal counsel (on a full indemnity basis) and other
professional advisors and reasonable costs of investigating and
defending Clalms arising from the matter, regardless of whether such
Claims are sustained and includes taxes payable on any settlement
payment or damage award in respect of such matter: and

(i) liabilities and obligations (whether under common law, in equity, under
Applicable Law or otherwise; whether tortious, contractual, vicarious,
statutory or otherwise; whether absolute or contingent; and whether
based on fault, strict liability or otherwise) which such Person suffers,
sustains, pays or Incurs, directly or indirectly, as a result of or In
connection with such matter;

but excluding indirect, incidental, consequential, exemplary, special or punitive
losses or damages or loss of profits suffered, sustained, paid or incurred by such
Person other than any such indirect, incidental, consequential, exemplary,
special or punitive losses or damages or loss of profits suffered, sustained, paid
or incurred by a Third Party entitled to indemnification from such Person,

"Miscellaneous Interests” means all of the right, title, interest and estate of the
Debtor Companies in and to all property, assets and rights, whether contingent or
absolute, legal or beneficial, present or future, vested or not (other than the OIl
Sands Rights and the Tangibles), to the extent relating to the Oil Sands Rights or
the Tangibles, and to which the Debtor Companies are entitled, including the
following property, rights and assets:

(i all contracts, agreements, baoks, records, files, maps and documents to
the extent that they relate to the Oil Sands Rights and the Tangibles,
including the Title and Operating Documents and any rights of the Debtor
Companies in relation thereto;

(i) the Surface Rights and all contracts, agreements, books, records, files,
maps and documents to the extent that they relate to the Surface Rights,
Including Title and Operating Documents and any rights of the Debtor
Companies in relation thereto;

iy alt:

(A)  geological, geochemical and mineralogical data, reports and
findings and archive samples;

(B)  core or liquid samples and cuttings from wells drilled on the Lands
or lands pooled or unitized therewith;
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(C)  engineering and technical information, to the extent relating to the
Oil Sands Rights or the Tangibles;

which the Vendor has in its custody or to which the Vendor has access,
excluding any such information which is subject to restrictions on
deliverability or confidentiality restrictions:

(iv)  the Proprietary Seismic;

(v) all permits, licenses, approvals, orders and other authorizations, crossing
privileges and other subsisting rights to carry out operations on the
Lands, any lands with which the same have been pooled or unitized and
any lands upon which the Tangibles or the Wells are located, Including
well and pipeline licenses and other permits, licenses, approvals, orders
and authorizations relating to the Oil Sands Rights or the Tangibles,
including without limitation:

(A)  Licence No. 00295081-00-00 granted by the Alberta Energy
Regulator on January 13, 2016; and

(B)  Approval No. 293925-00-00 granted by Alberta Environment and
Sustainable Resource Development on February 15, 2013; and

(vi)  the Wells, including the entire wellbores and casings, and all contracts,
agreements, books, records, files, maps and documents to the extent that
they relate to the Wells, including the Title and Operating Documents and
any rights of the Debtor Companies in relation thereto.

"Oll Sands Rights" means all of the right, title, estate and interest, whether
absolute or contingent, legal or beneficial, present or future, vested or not, and
whether or not an "interest in land", of the Debtor Companies in and to the Lands
and the Leases, including the oil sands rights, within, upon or underlying the
Lands, subject in all events to the Permitted Encumbrances, including those oil
sands rights set out in Part 1 of Schedule "A".

“Operations" means any and all work, activities and operations of any kind
whatsoever conducted on or with respect to the Assets.

“Party" means the Vendor or the Purchaser, and "Parties” means the Vendor
and the Purchaser.

"Permitted Encumbrances" means any of the following:

(i) easements, rights of way, servitudes, permits, licenses and other simitar
rights in land, including rights of way and servitudes for highways and
other roads, railways, sewers, drains, gas and oil pipelines, gas and water

mains, electric light, power, telephone, telegraph and cable television
conduits, poles, wires and cable;

(i) the right reserved to or vested in any Government Authority by the terms
of any Title and Operating Document, lease, license, franchise, grant or
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permit or by any Applicable Law, to terminate any such Title and
Operating Document, lease, license, franchise, grant or permit or to

require annual or other periodic payments as a condition of the
continuance thereof:

(i) the right reserved to or vested in any Government Authority to levy taxes
on Petroleum Substances or any of them or the income or revenue
attributable thereto and governmental requirements and limitations of
general application as to production rates on the operations of any
property and rights reserved to or vested in any Government Authority to
control, limit or regulate production rates or the operation or use of any
property in any manner;

(iv)  rights reserved to or vested in any Government Authority to control or
regulate any of the Assets in any manner;

(v) liens granted in the ordinary course of business to a public utility or

Government Authority in connection with operations on or In respect of
the Lands;

(vi)  the express or implied reservations, limitations, provisos and conditions in
any original grants from the Crown of any of the Lands or interests therein
and statutory exceptions to title:

(vii()  all royalty burdens, liens, adverse claims, penalties, conversions and
other Encumbrances identified in the Land Schedule; or as otherwise

expressly consented to in writing by Purchaser in its sole and absolute
discretion; and -

(viii)  the terms and conditions of the Leases and the Title and Operating
Documents.

Additionally, the following items must be identified in the Land Schedule to qualify
as a Permitted Encumbrance: (A) any overriding royalty, net profits, preferential
right of purchase or right of first refusal, or other similar encumbrance applicable
to the Oil Sands Rights for which the Purchaser will assume the obligation for
payment; (B) any existing potential alteration of the Debtor Companies’ interests
in the Assets because of a payout conversion or farm-in, farm-out or other similar
agreement; and (C)any security interest which would not be a Permitted
Encumbrance under the preceding paragraphs of this definition.

"Person" means any individual, company, corporation, limited or unlimited
liability company, sole proprietorship, joint venture, partnership (limited or
general), trust, trustee, executor, Government Authority or ather entity.

"Petroleum Substances" means any of crude oil, crude bitumen, oil sands and
products derived therefrom, synthetic crude oil, heavy oil, coalbed methane,
petroleum, natural gas, natural gas liquids, and any and all other substances
related to or produced in conjunction with any of the foregaing, whether liquid,
solid or gaseous, and whether hydrocarbons or not, including sulphur, hydrogen
sulphide, produced water and salt water.
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"Place of Closing" means the offices of Osler, Hoskin & Harcourt LLP at 2500,
450 — 1* Street S.W. in the City of Calgary in the Province of Alberta, or as
otherwise agreed to in writing by the Parties.

"Property” has the meaning given to it In the Receivership Order.

"Proprietary Seismic” means the entire interest of the Debtor Companies in all
data respecting the seismic which is in the possession or control of and legally
transferrable by the Debtor Companies relating to the Lands, as more particularly
described in Part 4 of Schedule “A”, subject to any licences granted in respect of

such data, which shall include (to the extent any of the following is in Vendor's
possession or control):

(i) digital tapes for field and stack data;

(i) shot point locations for the shot points;

(i) surveyor's notes and/or data sheets, drill logs and observers reports;
(iv)  monitor records (if available) obtained at each and every shot point; and

(v) all data, including seismic data, lab test data, field data, field testing data,
reservoir engineering, geoscience analysis, documentation, and

interpretations thereof (including geology, geophysics, hydrogeology,
geotechnical and petro physical data).

"Purchase Price" has the meaning given in Section 3.1.

"Receivership Order" means the order issued by the Court in the Receivership

Proceedings on April 13, 2017, as amended, madified or supplemented from time
to time.

"Receivership Proceedings” means the proceedings before the Court and
identified as Court Actlon No. 1701-05131.

"Release” means any release, spill, emission, leaking, pumping, Injection,
deposit, disposal, discharge, dispersal, leaching or migration of a Hazardous
Substance into or through the Environment or into or out of any lands, including

the movement of a Hazardous Substance through or in any part of the
Environment.

"Representatives" means, with, respect to any Party, the respective directors,
officers, employees, agents, advisors, consultants, contractors, representatives

and lenders of that Party, including any Affiliate of such lenders which provide
management services to such lenders.

"Surface Rights" means all right, title, interest and estate of the Debtor
Companies to enter upon, use, occupy and enjoy the surface of the Lands, and
any lands with which the same have been pooled or unitized, and any lands upon
which the Wells or the Tangibles are located and any lands used to gain access
thereto ar egress therefrom, in each case, for purposes related to the use or
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ownership of the Oil Sands Rights, the Tangibles or the Wells or Operations,
whether the same are held in fee simple, under a surface lease, by right of way,
easement, license of occupation or otherwise, and including those surface rights
set out in Part 2 of Schedule “A”".

"Tangibles" means, collectively, (i) all of the right, title, interest and estate of the
Debtor Companies in the Facilities; and (i) all right, title, interest and estate of
the Debtor Companies, whether absolute or contingent, legal or beneficial,
present or future, vested or not, in and to the tangible depreciable property and
assets located within, upon, to the Lands and which are used, useful or intended
to be used to produce, process, gather, treat, measure, make marketable,
compress, dehydrate, scrub, separate, extract, collect, refrigerate, store, remove,
transport or ship Petroleum Substances or in connection with water condensate,

injection or removal operations or other in situ operations that pertain to the Qil
Sands Rights.

“Third Party" means any Person other than the Parties, their Affiliates and their
respective Representatives.

"Title and Operating Documents" means all agreements, contracts, instruments
and other documents that govern the ownership, operation or use of the Assets
or relate to Permitted Encumbrances delivered by the Vendor to the Purchaser in
accordance with Section 10.3, including (i) the Leases and other agreements and
instruments pursuant to which the Oil Sands Rights were Issued, granted or
created, (ii) permits, licenses, approvals, orders and authorizations, (iii) operating
agreements, pooling agreements, unit agreements, unit operating agreements,
production allocation agreements, trust declarations, participation agreements,
option agreements, Joint venture agreements, farm-in agreements and farm-out
agreements, (iv) agreements that create or relate to Surface Rights, inciuding
surface rights documentation and road use agreements, (v) agreements for the
construction, ownership and/or operation of the Tangibles and the Wells, (vi) trust
declarations and other documents and instruments that evidence the Debtor
Companies’ interests in the Assets; and (vii) trust declarations pursuant to which
the Debtor Companies hold interests in the Lands in trust for other Persons, but
excluding overriding royalty agreements.

“Transaction” means the transaction for the purchase and sale of the Assets as
contemplated by this Agresment,

“Vendor Consents" has the meaning provided in Section 7.1.

“Vendor Entity" means the Vendor and its Representatives, and each of their
respective successors and assigns.

"Wells" means all wells, including all producing, shut-in, abandoned, suspended,
capped, water source, service, observation, evaluation, delineation, injection and
disposal wells, located in, on or under the Lands or lands pooled or unitized
therewith in which the Debtor Companies has an interest, and includes, but is not
limited to, any wells set out in Part 3 of Schedule "A".
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1.2  Interpretation

The following rules of construction shall apply to this Agreement unless the context otherwise

requires:

(a)

(b)

()

(9)

(h)

()

the headings in this Agreement are inserted for convenience of reference only
and shall not affect the meaning, interpretation or construction of this Agreement;

all documents executed and delivered pursuant to the provisions of this
Agreement are subordinate to the provisions hereof and the provisions hereof
shall govern and prevall in the event of a conflict;

any reference to a statute shall include and shall be deemed to be a reference to
such statute and to the regulations made pursuant thereto, and all amendments
made thereto and in force at the date hereof;

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

the words "hereto", "herein", "hereof’, “hereby”, "hereunder" and similar

expressions refer to this Agreement and not to any particular provision of this
Agreement;

reference to any Article, Section or Schedule means an Article, Section or
Schedule of this Agreement unless otherwise specified;

if any provision of a Schedule hereto conflicts with or is at variance with any
provision in the body of this Agreement, the provisions in the body of this
Agreement shall prevail to the extent of the conflict;

“include" and derivatives thereof shall be read as if followed by the phrase
"without "limitation"; and

all references to currency shall mean the lawful money of Canada, unless
otherwise specifically stated.

1.3 Schedules

The following schedules are attached to and form part of this Agreement:

SCHEDULE "A"
Part 1 Lands and Oll Sands Rights
Part 2 Surface Rights
Part 3 Wells
Part 4 Proprietary Seismic
Part 5 Facilities

SCHEDULE "B" Form of General Conveyance
SCHEDULE "C" Form of Officer's Certificate
SCHEDULE "D" Form of Court Approval Order
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1.4  Interpretation If Closing Does Not Occur

If Closing does not occur, each provision of this Agreement which presumes that the Purchaser

has acquired the Assets shall be construed as having been contingent upon Closing having
occurred.

15 Knowledge or Awareness

References to a Party's knowledge or awareness and similar references contained in
Sections 8.1 and 9.3 mean the actual knowledge or awareness, as the case may be, of the
officers of such Party who are primarily responsible for the matters in question, and does not
include knowledge and awareness of any other Person or any other Person or any constructive
or imputed knowledge. A Party shall not have any obligation to make inquiry of any Person or
the files and records of any Person or of any Government Authority In connection with any
representations and warranties contained herein that are made to its knowledge, information,
belief or awareness.

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale

Subject to the terms and conditions of this Agreement, the Vendor hereby agrees to sell, assign,
transfer, convey and set over the Assets to the Purchaser, and the Purchaser agrees to
purchase and accept the Assets from the Vendor, at and for the Purchase Price,

2.2 Transfer of Assets

Provided that Closing occurs, and subject to the terms and conditions of this Agreement,

possession, risk, beneficial and legal ownership of the Assets shall transfer from the Vendor to
the Purchaser on the Closing Date.

2.3 Excluded Liabilities

For clarity, the Purchaser shall not assume any liabilities or obligations of the Vendor other than
as may be specifically provided in this Agreement.

ARTICLE 3
PURCHASE PRICE AND PAYMENT

3.1 Purchase Price

The purchase price to be paid by the Purchaser to the Vendor for the Assets shall be
“the "Purchase Price") plus or minus the adjustments, if any, resulting from the
operation of Section 3.5(a) and shall be payable as follows:

(a) —of the Purchase Price (the "Deposit") representing an earnest

money deposit and being payable by the Purchaser to the Vendor via wire

transfer or certified cheque on or prior to the date for the hearing of the
application for Court Approval; and
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(b)  the balance of the Purchase Price, as adjusted in accordance with Section
3.5(a).

3.2 Deposit

If Closing occurs on the Closing Date, the Deposit shall be retained by the Vendor and applied
toward payment of the Purchase Price. If the Vendor, in breach of this Agreement, does not
close the purchase of the Assets, or if Closing doss not occur due to one or more of the
Purchaser's conditions in Section 8.3 not having been satisfied, and such unsatisfied
condition(s) have not been waived by the Purchaser, the Deposit shall be returned to the
Purchaser for the Purchaser's own account. If the Purchaser, In breach of this Agreement, does
not close the purchase of the Assets, or if Closing does not occur due to any of the Vendor's
conditions in Subsections 8.2(a), 8.2(b), or 8.2(c) not having been satisfied, and such
unsatisfied condition(s) have not been waived by Vendor, the Deposit shall be forfelted to the
Vendor for the Vendor's own account..

3.4 Closing Payment

The Purchaser shall pay to the Vendor at Closing, by certified cheque, bank draft or electronic
wire transfer, the Purchase Price less the Deposit, plus any adjustments, taxes, fees (including
GST) payable under Section 3.5 (the "Closing Payment").

3.5  Adjustments, Taxes and Fees

(@)  The Purchase Price shall not be adjusted except as expressly provided below;

(i) all lease rentals associated with the Oil Sands Rights and payments in
respect of the Surface Rights comprised in the Assets and all taxes (other
than income taxes) levied with respect to the Assets shall be apportioned

between the Vendor and the Purchaser, on a per diem basis as of the
Closing Date;

(i) the Purchaser shall have no liability, and the Purchase Price shall not be
adjusted, for any of the Vendor's income taxes, the Vendor's general and
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administrative or overhead costs, or any other costs or fees of
whatsoever nature or kind in respect of the Assets which relate to the
period which arose prior to the date of the Receiver's appointment, other
than as expressly provided in Section 3.5(a)(i);

(i)  the Vendor shall not be liable to make any adjustment in favour of, or
make any payment to, the Purchaser pursuant hereto in respect of any
liability which relates to the period which arose prior to the date of
Receiver's appointment and which will not constitute a liability to the
Purchaser other than as expressly provided in Section 3.5(a)(i);

(iv)  aninterim accounting of the adjustments under this Section 3.5 in respect
of amounts accrued on or before the Closing Date will be prepared and
made by Vendor at Closing based on the Vendor's good faith estimate of
such amounts to be adjusted at Closing. The Vendor shall prepare a
written interim accounting and deliver it to the Purchaser at least four (4)
Business Days prior to the Closing Date, assist the Purchaser in verifying
the amounts stated therein, and make avallable to the Purchaser all
information reasonably necessary for the Purchaser to understand and
confirm the calculations contained therein;

(v) a final accounting of the adjustments pursuant to Section 3.5(a), if any,
shall be conducted by the Parties within sixty (60) days following the
Closing Date, and no further or other adjustments whatsoever will be
made thereafter. The Vendor shall prepare, with Purchaser's cooperation,
a final accounting and adjustment of all charges and credits to be
adjusted between the Parties pursuant to this Section 3.5(a) and deliver it
to the Purchaser not later than thirty (30) days after the Closing Date. All
adjustments after Closing shall be settled by payment by the Party
required to make payment to the other Party hereunder within thirty (30)
Days of being notified of the determination of the amount owing unless
the Purchaser gives notice of its disagreement to the Vendor prior to the
end of such second thirty (30) day period, in which case the Parties shall
work cooperatively to resolve the dispute. If the Partles are unable to
resolve such dispute within such second thity (30) day period, the
dispute shall be referred to a nationally recognized firm of chartered
accountants selected by the Parties to resolve the dispute; and

(vi)  all adjustments provided for in this Section 3.5(a) shall be adjustments to
the Purchase Price.

The Purchase Price does not include GST. At Closing, the Purchaser shall pay to
the Vendor an amount equal to the statutory rate of GST on the portion of the
Purchase Price allocated to Tangibles and Miscellaneous Interests pursuant to
Section 3.3 and on the amount attributable to any other Assets or expenses to
which GST may apply. The Purchaser shall be liable for the payment and
remittance of any additional amount of GST payable in respect of the purchase of
the Assets pursuant hereto, including any interest, penalties, or any other costs
payable in respect of such additional GST, and shall indemnify and save
harmless the Vendor in respect thereof. The GST Registration Numbers of Oak
Point Energy Ltd., Kemex Ltd., Kemex Technologies Ltd. and 1nSite



-15-

Technologies Ltd. are 819581802 RT 0001 (Receivership period RT0002), 89906
8183 RT0001, 81958 1802 RT0001, and 824 ctively. The
GST Registration Number of the Purchaser is

(c) The Purchaser shall also be liable for and shall pay any and all land transfer
taxes, federal or provincial sales taxes and all other taxes, duties or other similar
charges properly payable upon and in connection with the conveyance and
transfer of the Assets by the Vendor to the Purchaser and the Purchaser shall be

responsible for all recording charges and registration fees payable in connection
therewith.

ARTICLE 4
CLOSING

4.1 Closing

The Closing of the Transaction shall take place at the Place of Closing or such other place as
the Parties may agree on the fifth Business Day following the date of the Court Approval or such
other Business Day as the Parties may agree in writing (the "Closing Date").

ARTICLE 5

iVl PIRO)

5.2 Restrictions on Conduct of Business

The Vendor shall not, between the date of this Agreement and the Closing Date, without the

written consent of the Purchaser, which consent will not be unreasonably withheld, conditioned
or delayed:

(a) make any commitment or propose, initiate or authorize any capital expenditure
out of the ordinary course of business with respect to the Assets, of which the
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(b)

(c)

(d)

(e)
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Debtor Companies' share Is In excess of $25,000, except in the case of an
emergency or as may be reasonably necessary to protect or ensure life and
safety or to preserve the Assets or title to the Assets (including Lease rental
payments) or in respect of amounts which the Vendor may be committed to
expend or be deemed to authorize for expenditure without its consent;

amend or terminate any agreement or instrument relating to the Assets or enter
into any new agreement or commitment relating to the Assets;

surrender or abandon any of the Assets, unless an expenditure of money is
required to avoid the surrender or abandonment and the Purchaser does not
provide same in a timely fashion, in which event the Assets in question shall be
surrendered or abandoned without abatement or reduction in the Purchase Price;

sell, encumber or otherwise dispose of any of the Assets or any interest thersin;
or

propose or exercise any right or option of the Debtor Companies relative to or
arising as a result of the ownership of the Assets.

Following Closing

(a)

(b)

Following Closing, the Vendor shall hold title to the Assets in trust for the
Purchaser, as bare legal trustee, until all necessary notifications, novations,
registrations, and other steps required to transfer such title to the Purchaser have
been completed and, in furtherance thereof:

1) the Vendor shall forward all statements, notices and other Information
received by it pursuant to such Title and Operating Document that
pertains to the Assets to the Purchaser promptly following its receipt
thereof; and

(i) the Vendor shall forward to other parties to the Title and Operating
Documents such notices and elections pursuant to such Title and

Operating Documents pertaining to the Assets as the Purchaser may
reasonably request;

provided that the Vendor shall not be required to initiate or conduct Operations in
relation to the Assets.

The Purchaser shall indemnify and save and hold harmless the Vendor, the
Debtor Companies and each other Vendor Entity from and against all Losses and
Liabilities arising as a consequence of the provisions of this Section 5.3, except
to the extent caused by the gross negligence or wilful misconduct of such
Person. Acts or omissions taken by any Vendor Entity or Debtor Company on the
instructions of, or with the express written approval of, the Purchaser shall not
constitute gross negligence or wilful misconduct,
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ARTICLE 6
ACCESS TO INFORMATION AND RECORDS

6.1  Technical and Operating Information

The Vendor shall, upon request and subject to contractual restrictions relating to disclosure,
make available all technical data relating to the Assets (including, as may be available, seismic
data, drilling reports, land files, surface disposition files, environmental files, well files and
production records, but excluding data and information which are subject to confidentiality
restrictions prohibiting their disclosure) as are in the possession or control of the Vendor or the
Debtor Companies for such inspection as the Purchaser reasonably requires in connection
herewith; provided that the Purchaser shall reimburse the Vendor for all reasonable out of
pocket costs incurred by the Vendor in obtaining and delivering any core samples and cuttings
to the Purchaser. Upon reasonable written notice to the Vendor the Purchaser shall be entitled
to conduct a field inspection of the Lands.

6.2  No Right to Reduction in Purchase Price

Notwithstanding anything to the contrary in this Agreement, the Purchaser acknowledges and
agrees that it shall have no right or other entitlement to any abatement or reduction in the
Purchase Price as a result of, arising from or in connection with any deficiency or allegation of
deficiency in respect of the Assets, including, without limitation, any Environmental Liability or
deficiency or title deficiency, whether identified in connection with the Purchaser's right to
information as provided by Section 6.1 or otherwise.

6.3 Access to Records

The Vendor may, at its sole expense, for a period of two (2) years after Closing, obtain from the
Purchaser copies or photocopies of any Title and Operating Documents, correspondence,
documents, records, policies, manuals, reports, or other proprietary, confidential business or
technical information which were delivered to the Purchaser at Closing by the Vendor and which
the Vendor reasonably requires for tax purposes. The Purchaser shall use reasonable
commercial efforts to provide the Vendor with the requested documentation.

ARTICLE 7
THIRD PARTY CONSENTS

7.1 Consents

The Vendor shall, forthwith upon execution of this Agreement, use reasonable commercial
efforts to:

(a) identify and request in writing all necessary consents, permissions and approvals
by Third Parties (including the waiver of all rights of first refusal (if any)) and
Government Authorities in connection with the Transaction customarily obtained
by a vendor prior to Closing (the "Vendor Consents"); and

(b) provide prior written notice to all Third Parties and Government Authorities in
sufficient time to allow any Vendor Consents having an expiry period to expire (if
not refused) prior to the Closing Date.
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ARTICLE 8
CONDITIONS PRECEDENT TO CLOSING

8.1  Requirement for Court Approval

The Parties acknowledge and agree that Closing is conditional upon the Vendor having
obtained the Court Approval, in form and substance satisfactory to the Purchaser, acting
reasonably, Vendor shall prepare all materials and shall as soon as reasonably practicable after
execution of this Agreement:

(a)

(b)

(c)

(d)

and in any event, not later than December 15, 2017, or such later date as the

Parties may agree, acting reasonably) bring an application for the issuance of the
Court Approval;

serve such parties as the Court and the Purchaser may require for an application
seeking the Court Approval. The Parties shall work cooperatively to obtain the
Court Approval, including providing such information as may be required to
perform their respective obligations hereunder.

the Vendor shall provide the Purchaser with the application for Court Approval
and the Receiver’s report(s) once finalized.

In the event an appeal is taken from the Court Approval, or a stay pending
appeal is requested, Vendor shall promptly notify Purchaser of such appeal or
stay request and shall provide to Purchaser a copy of the related notice of appeal
or application for stay. Vendor shall also provide Purchaser with written notice of
any motio, i i

event that the Court does not grant the Court Approval by December 15, 2017 or
It is granted but is stayed and not in effect at the Closing Date, unless otherwise
agreed in writing by the Parties, this Agreement shall terminate and the Vendor
and the Purchaser shall have no further liabilities or obligations to each other with
respect to this Agreement or the Transaction.

8.2 Vendor's Closing Conditions

The obligation of the Vendor to complete the sale of the Assets pursuant to this Agreement is
subject to the satisfaction at or prior to the Closing Dats of the following conditions precedent:

(a)

Representations and Warranties True: All representations and warranties of
the Purchaser contained in this Agreement shall be true in all material respects
on the Closing Date, and the Vendor shall have received a certificate from an
officer of the Purchaser substantially in the form attached hereto as Schedule "C"
dated as of the Closing Date;

Purchaser’'s Obligations: The Purchaser shall have, in all material respects,
timely performed and satisfied all obligations required by this Agreement to be
performed and satisfied by the Purchaser on or prior to the Closing Date;
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()] Conveyance Documents: The Purchaser shall have executed and delivered to
the Vendor all Conveyance Documents required under Section 11.1 (a) and the
General Conveyance;

(d) Restrictions: All Vendor Consents, as well as all necessary governmental and
other regulatory approvals to the sale of the Assets that are required prior to
Closing shall have been obtained without conditions;

(e) No Injunction: There will not be any judicial restraining order or injunction,
preliminary or otherwise, in effect prohibiting the Closing or the Transaction; and

4] Court Approval: The Court Approval shall have been obtained on or before
December 15, 2017 and remain in effect on the Closing Date.

The foregoing conditions shall be for the benefit of the Vendor and may, without prejudice to any
of the rights of the Vendor hereunder excluding reliance on or enforcement of any
representations, warranties or covenants dealing with the subject of or similar to the condition
waived, be waived by it in writing, in whole or in part, at any time, provided that the Vendor is
not entitled to waive the Court Approval condition contained in Section 8.2(f). The Vendor shall
proceed diligently and in good faith and use reasonable commercial efforts to fulfill and assist in
the fulfilment of the foregoing conditions in case any of the sald conditions shall not bhe
complied with, or waived by the Vendor, at or before the Closing Date, the Vendor may
terminate this Agreement by written notice to the Purchaser.

8.3  Purchaser's Closing Conditions

The obligation of the Purchaser to complete the purchase of the Assets pursuant to this

Agreement Is subject to the satisfaction, at or prior to the Closing Dats, of the following
conditions precedent:

(a) Representations and Warranties True: All representations and warranties of
the Vendor contained in this Agreement shall be true in all material respects on
the Closing Date and the Purchaser shall have received a certificate from an

officer of the Vendor substantially in the form attached hereto as Schedule "C"
dated as of the Closing Date;

(b) Vendor's Obligations: The Vendor shall have, In all material respects, timely
performed and satisfied all obligations required by this Agreement to be
performed and satisfied by the Vendor (and shall have caused the Debtor

Companies to perform and satisfy in a timely manner all of its obligations
hereunder) on or prior to the Closing Date;

(c) Conveyance Documents: The Vendor shall have executed and delivered to the

Purchaser all Conveyance Documents required under Section 11.1(a) and the
General Conveyance;

(d) Restrictions: All Vendor Consents, as well as all necessary governmental and

other regulatory approvals to the sale of the Assets that are required prior to
Closing shall have been obtained without conditions;



-20-

(e) No Injunction: There will not be any judicial restraining order or injunction,
preliminary or otherwise, in effect prohibiting the Closing or the Transaction; and

® Court Approval: The Court Approval shall have been obtained on or before
December 15, 2017, and remain in effect on the Closing Date.

The foregoing conditions shall be for the benefit of the Purchaser and may, without prejudice to
any of the rights of the Purchaser hereunder (excluding reliance on or enforcement of any
representations, warranties or covenants dealing with the subject of or similar to the condition
waived), be walved by It by notice to the Vendor in writing, in whole or in part, at any time,
provided that the Purchaser is not entitled to waive the Court Approval condition contained in
Section 8.3(f). The Purchaser shall proceed diligently and in good faith and use reasonable
commercial efforts to fulfill and assist in the fulfillment of the foregoing conditions. In case any of
the said conditions shall not be complied with, or waived by the Purchaser at or before the
Closing Date, the Purchaser may terminate this Agreement by written notice to the Vendor.

8.4  Parties to Exercise Diligence and Good Faith with respect to Conditions

Each Party covenants to the other that it will proceed diligently, honestly, and in good faith, and
use reasonable commercial efforts with respect to all matters within its reasonable control to
satisfy its respective conditions in Sections 8.2 and 8.3.

ARTICLE 9
REPRESENTATIONS AND WARRANTIES

9.1  Vendor's Representations and Warranties
The Vendor hereby represents and warrants to the Purchaser that:

(a) each of the Debtor Companies is and at the Closing Date shall continue to be a
valid and subsisting corporation under the laws of its jurisdiction of registration;

(b) neither the Receiver nor the Debtor Companies has incurred any obligation or
liabllity, contingent or otherwise, for broker's commissions, finder's fees or similar
payments in respect of the Transaction or because of any action taken by, or
agreement or understanding reached by Receiver of Debtor Companies for
which the Purchaser shall have any obligations or liability;

(c) neither the Receiver, the Vendor or the Debtor Companies have, as at the date
hereof, received notice of any Claims in existence, contemplated, pending or

threatened against them seeking to prevent the consummation of the
Transaction;

{d) the Receiver has been appointed by the Court as receiver of the assets,

undertakings and properties of the Debtor Companies and such appointment is
valid and subsists;

(e) the Receiver, in its capacity as court-appointed receiver of the assets,
undertakings and properties of the Debtor Companies and not in its personal or
corporate capacity, has good right, full power and absolute authority to enter into
this Agreement and the other documents and agreements executed and
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delivered hereunder and to sell, assign, transfer, convey and set over the interest
of the Debtor Companies in and to the Assets, subject to the terms and
conditions of the Receivership Order and the Court Approval;

provided the Court Approval is obtained:

)] this Agreement has been and all documents and agreements to be
executed and delivered by the Vendor at Closing pursuant to this
Agreement shall be, duly executed and delivered by it;

(i) upon execution by the Purchaser and the Vendor, this Agreement
constitutes, and all documents and agreements required to be executed
and delivered by the Vendor at Closing will constitute, legal, valid and
binding obligations of the Vendor enforceable against the Vendor in
accordance with their respective terms, subject to the provisions of the
Receivership Order, Court Approval, and any other orders of the Court in
the Receivership Proceedings, bankruptcy, insolvency, preferences,
reorganization, moratorium and other similar laws affecting creditor's

rights generally and the discretionary nature of equitable remedies and
defences;

(i)  to its knowledge, and provided that Court Approval is obtained, no
authorization or approval or other action by, and no notice to or filing with,
any Government Authority exercising jurisdiction over the Assets or the
Receiver is required by them or on their behalf for the due execution and
delivery of this Agreement; and

(v)  the Receiver, without making any inquiries, is not aware that
consummation of the Transaction will constitute or result in a material
violation, breach or default by a Debtor Company under any provision of
any agreement or instrument to which a Debtor Company is a party or by
which a Debtor Company is bound or any judgment, law, decres, order or
ruling applicable to a Debtor Company.

each of the Debtor Companies is not a non-resident of Canada for the purposes
of the Income Tax Act (Canada).

9.2 No Additional Representations and Warranties by the Vendor

(@)

Notwithstanding anything to the contrary in this Agreement, the Vendor makes no
representations or warranties except as expressly set forth in Section 9.1 and in
particular, and without limiting the generality of the foregoing, the Vendor
disclaims and shall not be liable for any representation or warranty express or
implied, of any kind, at law or in equity, which may have been made or alleged to
be made in any instrument or document relative hereto, or In any statement or
information made or communicated to the Purchaser in any manner including
any opinion, information, or advice which may have been provided to the
Purchaser by the Debtor Companies, the Receiver or their Representatives in
connection with the Assets or in relation to the Transaction. For greater certainty,
the Vendor makes no representation or warranty, express or implied, of any kind,
at law or in equity, with respect to:
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(i) the accuracy or completeness of any data or Information supplied by the
Vendor or the Debtor Companies or any of their Representatives In
connection with the Assets;

(i) the quality, quantity or recoverability of any Petroleum Substances with or
under the Lands;

(i) the value of the Assets or any estimates of prices or future cash flows
arising from the sale of any Petroleum Substances produced from or
allocated to the Assets or the Lands or any estimates of other revenues
or expenses attributable to the Assets;

(iv)  the availability or continued availability of facilities, services or markets for
the processing, transportation or sale of any Petroleum Substances;

(v) the ability of the Purchaser to obtain any necessary approval from any
Governmental Authority in order for the Purchaser to operate the Assets;

(vi)  the quality, condition, fitness, suitability, serviceability or merchantability
of any of the Tangibles;

(vii)  the title of the Debtor Companies to the Assets; or

(vily  the quality of the Seismic Data, the rights of any Third Party to use the
Seismic Data, or the misappropriation, infringement, dilution or violation of
the Seismic Data by a Third Party.

The Purchaser acknowledges and confirms that it is relying on its own
investigations concerning the Assets and It has not relied on advice from the
Vendor, the Debtor Companies or any of their Representatives with respect to
the matters specifically enumerated in the immediately preceding paragraphs in
connection with the purchase of the Assets pursuant hereto. The Purchaser
further acknowledges and agrees that it is acquiring the Assets on an "as Is,
where is" and "without recourse” basis. The Purchaser acknowledges and agrees
that it is familiar with the condition of the Assets, including the past and present
use of the Lands and the Tangibles, that the Vendor has provided the Purchaser
with a reasonable opportunity to inspect the Assets at the sole cost, risk and
expense of the Purchaser (insofar as the Vendor could reasonably provide such
access) and that the Purchaser is not relying upon any representation or
warranty of the Vendor as to the condition, environmental or otherwise, of the
Assets, except as expressly contained in Section 9.1 of this Agreement.

Except for its express rights under this Agreement, the Purchaser hereby waives
all rights and remedies (whether now existing or hereinafter arising and Including
all equitable, common law, tort, contractual and statutory rights and remedies)
against the Vendor, the Debtor Companies or any Vendor Entity in respect of the
Assets or the Transaction or any representations or statements made, direct or
indirect, express or implied, or information or data furnished to the Purchaser or
its Representatives, in connection herewith (whether made or furnished orally or
by electronic, faxed, written or other means)
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9.3  Purchaser's Representations and Warranties

The Purchaser hereby represents and warrants to the Vendor that:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

it is and at the Closing Date shall continue to be a valid and subsisting
corporation under the laws of its jurisdiction of registration and is authorized to
carry out business in the jurisdiction where the Assets are located;

except for the Court Approval, it has taken all action and has full power and
absolute authority to enter into this Agreement and the other documents and
agreements executed and delivered hereunder and it has taken all necessary
action to consummate the Transaction and to perform its obligations hereunder
and the other documents and agreements executed and delivered hereunder;

it has not incurred any obligation or fiability, contingent or otherwise, for broker's
or finder's fees in respect of the Transaction for which the Vendor or the Debtor
Companies shall have any obligations or liability;

it has not received notice of any Claims in existence, contemplated, pending or
threatened against it seeking to prevent the consummation of the Transaction;

provided the Court Approval is obtained, this Agreement has been, and all
documents and agreements to be executed and delivered by it at Closing
pursuant to this Agreement shall be, duly executed and delivered by it, and upon
execution by the Vendor and it, this Agresment constitutes, and all documents
and agreements required to be executed and delivered by it at Closing will
constitute legal, valid and binding obligations of it enforceable against it In
accordance with their respective terms, subject to bankruptcy, insolvency,
preference, reorganization, moratorium and other similar laws affecting creditor's
rights generally and the discretionary nature of equitable remedies and defences;

to its knowledge, and provided that Court Approval is obtained, no authorization
or approval or other action by, and no notice to or filing with, any Government
Authority exercising jurisdiction over the Assets is required by it or on its behalf
for the due execution and delivery of this Agreement;

provided the Court Approval is obtained, the consummation of the Transaction
will not constitute or result in a material violation, breach or default by it under
any provision of any agreement or instrument to which it is a party or by which is
it bound or any judgment, law, decree, order or ruling applicable to it:

it is acquiring the Assets in its capacity as a principal and is not purchasing the
Assets for the purpose of resale or distribution to a Third Party within the next 60
Business Days;

it has sufficient funds available to it to enable it to pay in full the Purchase Price

to the Vendor as herein provided and otherwise to fully perform its obligations
under this Agreement; and

to its knowledge, no Insider of the Purchaser is also an Insider of the Vendor or
any of the Debtor Companies.
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9.4  Enforcement of Representations and Warranties

(@)

(b)

(a)

Notwithstanding anything to the contrary herein expressed or implied and
notwithstanding the Closing or deliveries of covenants and/or representations
and warranties in any other agreements at Closing or prior or subsequent
thereto, the representations and warranties set forth in Article 9 and all
certificates, documents and agreements delivered pursuant to this Agreement
shall survive Closing, provided that no Claim in respect of such representations
and warranties shall be made or be enforceable unless written notice of such
Claim is given by a Party to the other Party within six (6) months of the Closing
Date. Effective on the expiry of such six (6) month period, each Party hereby
releases and forever discharges the other Party from any breach of any
representations and warranties set forth in Article 9 hereof and all certificates,
documents and agreements delivered pursuant to this Agreement, except in
respect of those Claims in which notice has been given in accordance with this
Section 9.4. No Claim shall be made by a Party in respect of the representations
and warranties in this Agreement made by the other Party except pursuant to
and in accordance with this Section 9.4.

There shall not be any merger of any covenant, representation or warranty in any
assignment, conveyance, transfer or document delivered pursuant hereto

notwithstanding any rule of law, equity or statute to the contrary and alt such
rules are hereby waived.

The representations and warranties of the Vendor and the Purchaser made
herein or pursuant hereto are made for the exclusive benefit of the Purchaser or
the Vendor, as the case may be, and are not transferable and may not be made
the subject of any right of subrogation in favour of any other Person.

ARTICLE 10
CLOSING DELIVERIES

10.1  Vendor Closing Deliveries

At Closing, the Vendor shall table the following:

(a)
(b)
(c)
(d)

(e)

a certified copy of the Court Approval:
a receipt for the Closing Payment;
the General Conveyance, fully executed by the Vendor:

a certificate of a senior officer of the Vendor substantially in the form attached
hereto as Schedule "C" dated as of the Closing Date; and

the Conveyance Documents, to the extent prepared on or by the Closing Date in
accordance with Section 11.1(a).

10.2 Purchaser's Closing Deliveries

At Closing, the Purchaser shall table the following:
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(a)  the Closing Payment;
(b)  the General Conveyance, fully executed by the Purchaser;

(c) a certificate of a senior officer of the Purchaser substantlally in the form attached
hereto as Schedule "C" dated as of the Closing Date; and

(d) the Conveyance Documents, to the extent delivered by the Vendor on or by the

Closing Date in accordance with Section 11.1(a), fully executed by the
Purchaser.

10.3 Deliveries

The Vendor shall deliver or cause to be delivered to the Purchaser within five (5) Business Days
following Closing, the original copies of the Title and Operating Documents and any other
agreements and documents in its possession related to the Assets and the original copies of
contracts, agreements, records, books, documents, licenses, reports and data included in the
Miscellaneous Interests which are now in the possession of the Vendor. Notwithstanding the
foregoing, if and to the extent such contracts, agreements, records, books, documents, licenses,
reports and data also pertain to a greater degres to interests other than the Assets, at the

Vendor's expense, photocopies or other copies may be provided to the Purchaser in lisu of
original copies.

ARTICLE 11
CONVEYANCES AND TRANSFER

11.1  Conveyances

(a) The Vendor shall provide at the Closing Date those Conveyance Documents
required to acquire the Debtor Companies’ Interest in any Assets purchased
herein, but no such documents shall require the Vendor to assume or incur any
obligation, or to provide any representation or warranty, beyond that contained in
this Agreement. The Vendor shall not be required to have such documents
signed by Third Parties at or before the Closing Date but shall cooperate with the
Purchaser as reasonably required to secure execution of such documents by
such Third Parties as soon as practicable thereafter. The Purchaser shall
execute and promptly return to the Vendor at least one copy of each such
document and the Vendor shall use all reasonable efforts to obtain timely
execution and return of such documents by Third Parties wherever required. The
Parties agree that certain assignments may be in the form of electronic transfers
including Alberta Energy Regulator well license transfers and agree that
reasonable commercial efforts shall be made to ensure such assignments will be
completed on the Closing Date.

(b) The Purchaser shall promptly register in the applicable registry all registrable
transfers and conveyances of its interests in the Assets and the Vendor shall
make application to all applicable Government Authorities to change the
recorded name of all Wells and Tangibles forming part of the Assets. All
reasonable costs incurred in registering any transfers and conveyances inclusive
of well license transfers, and all costs of registering any further assurances
required to convey the Assets, shall be borne by the Purchaser.
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11.2 License and Authorization Transfers

(@  On or before the Closing Date, the Purchaser shall communicate with the
relevant Government Authority to determine all conditions and deposits, if any,
which the relevant Government Authority will require in order for the relevant
Government Authority to approve the transfer by the Vendor to the Purchaser of
any and all licenses and authorizations for the Wells and any Tangibles licensed
to a Vendor Entity, and shall advise the Vendor in writing of such conditions and
required deposits, if any. In such case, on or before Closing, the Purchaser shall
satisfy the deposit requirements of the relevant Government Authority in order to
approve any of those license and authorization transfers to the Purchaser. The
Purchaser further covenants to comply with all conditions imposed by the
relevant Government Authority in respect of such transfers.

(b)  Within five (5) Business Days following Closing, the Vendor shall prepare and
electronically submit an application to the relevant Government Authority for the
transfer of any Wells and any Tangibles held in the name of a Vendor Entity and
the Purchaser shall promptly execute and return such applications to the Vendor
for registration in accordance with Section 11.1 (b).

(e) Should the relevant Government Authority deny any license transfer because of
misdescription or other minor deficiencles in the application, the Vendor shall,
within two (2) Business Days, correct the application and amend and re-submit
an application for the license transfers and the Purchaser shall electronically
ratify and sign such application.

(d)  After Closing, whether or not the Purchaser requested prior determination of the
relevant Government Authority transfer conditions under Section 11.2, if for any
reason the relevant Government Authority requires the Purchaser to make a
deposit in order to approve the license or authorization transfer for the Wells and

any Tangibles licensed to a Vendor Entity, the Purchaser shall and covenants to
immediately make such deposit.

ARTICLE 12
LIABILITIES AND INDEMNITIES

12.1  General Indemnity

If Closing occurs the Purchaser shall, without any further necessary action on the part of the
Vendor or the Purchaser:

(a) assume, perform, pay, discharge and be liable to the Vendor for; and

(b) as a separate covenant, save and hold harmless and indemnify the Vendor, the
Debtor Companies and each other Vendor Entity from and against,

all Losses and Liabilities suffered, sustained, paid or incurred by any of them to the extent
arising or accruing on or after the Closing Date and which relate to the Assets or the terms and
conditions of the Title and Operating Documents, including but not limited to all Losses and
Liabilities attributable to the operation, ownership, use, construction or maintenance of the
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Assets arising or accruing on or after the Closing Date. The Purchaser's indemnity obligation set
forth in this Section 12.1 shall survive the Closing Date indefinitely.

12.2  Environmental Indemnity

(a)

The Purchaser acknowledges that it;

0) Is familiar with the condition of the Assets, including the past and present
use of the Assets, and it has been provided with the right and the
opportunity to conduct due diligence investigations with respect to
existing or potential Environmental Liabilities pertaining to the Assets; and

(ii) Is not relying upon any representation or warranty of the Vendor as to the
condition, environmental or otherwise, of the Assets.

The Purchaser agrees that once Closing has occurred the Vendor shall have no
liability whatsoever for any Environmental Liabilities. In this regard, once Closing
has occurred, the Purchaser shall, without any further necessary action on the
part of the Vendor or the Purchaser:

() be solely liable and responsible for all of the Vendor's Losses and
Liabilities; and

(i) as a separate covenant, indemnify, save and hold the Vendor, the Debtor
Companies and each other Vendor Entity, harmless from and against all
Losses and Liabilities that may be brought against or which they or any
one of them may suffer, sustain, pay or incur;

as a result of any act, omission, matter or thing related to any Environmental
Liabilities, however and whenever arising or occurring, and the Purchaser shall
assume, perform, pay and discharge all Environmental Liabilities. This liability
and indemnity shall apply without limit and without regard to cause or causes,
including the negligence, whether sole, concurrent, gross, active, passive,
primary or secondary, or the wilful or wanton misconduct of the Vendor or the
Purchaser or any other person or otherwise. The Purchaser acknowledges and
agrees that it shall not be entitled to any rights or remedies as against the
Vendor, the Debtor Companies or any other Vendor Entity under the common
law or statute pertaining to any Environmental Liabilities, including the right to
name the Vendor, the Debtor Companies or any other Vendor Entity as a “third
party” to any action commenced by any Person against the Purchaser. The
Purchaser's indemnity obligation set forth in this Section 12.2(b) shall survive the
Closing Date indefinitely.

12.3 No Merger

There shall not be any merger of any liability or indemnity hereunder in any assignment,
conveyance, transfer or document delivered pursuant hereto notwithstanding any rule of law,
equity or statute to the contrary and all such rules are hereby waived.
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12.4 Holding of Indemnities

The Vendor will hold the Indemnities contained in Sections 12.1 and 12.2 in trust on behalf of all

of the Debtor Companies and the other Vendor Entities and may enforce the same on their
behalf.

ARTICLE 13
TERMINATION

13.1 Grounds for Termination
This Agreement may be terminated at any time prior to Closing;
(a) by mutual written agreement of the Vendor and the Purchaser: or

(b) by either the Vendor or the Purchaser pursuant to the provisions of Sections 8.2
or 8.3, as applicable.

13.2 Effect of Termination

If this Agreement is terminated by the Vendor or the Purchaser as permitted under Section 13.1,

then Article 14 and Section 19.2 shall remain in full force and effect following any such permitted
termination.

ARTICLE 14
CONFIDENTIALITY AND SIGNS

141 Confidentiality

(a) Subject to Sections 14.1(b), (c) and (s), and except as required by Applicable
Laws, each Party agrees to keep confidential and not disclose directly or
indirectly to any Person (except the Parties’ respective Representatives who are
advised that they are reqyj aintai ality and excapt tha Dahig
.OII.-I‘ dREFDIUENS

(i) this Agreement and any of its terms including, without limitation, the name

or Iidentity of the Purchaser, Purchase Price and Purchase Price
allocation; and

(i) any information or records exchanged or recelved in connection with:
(A}  the performance of due diligence by the Purchaser prior to or after
the date hereof (including due diligence conducted under or in
connection with this Agreement); or

B the negotiation or drafting of this Agreement.




(d)

(e)

(9)

14.2 Signs

Subject to Section 14.1(e), notwithstanding Closing, the Receiver and Debtor
Companies’ stakeholders who have undertaken to keep confidential and not to
disclose shall continue to be bound by the terms of confidentiality contained in
Section 14.1(a) and shall be permitted only to disclose information and records
referred to therein if and to the extent consented to in writing by the Purchaser,
first disclosed by the Purchaser pursuant to Section 14.1(b) or made part of the
public record by order of the Court.

The Parties agree that an unredacted version of this Agreement shall be filed
with the Court as part of a confidential appendix to the report of the Receiver
such that it does not form part of the public record. The Receiver shall seek a
sealing order to seal on the court file the confidential appendix attaching this
Agreement in accordance with the sealing terms set forth in Schedule D. The
Parties further agree that a redacted version of this Agreement containing such

redactions as are agreed to by the Parties shall be filed with the Court as part of
the public record.

If Court Approval of this Agreement is obtained, the Parties agree that the name

and identity of the Purchaser may be disclosed and included in the Court
rov.

If this Agreement Is terminated, each Party upon request will promptly retum to
the other Party all documents, contracts, records or other information received by
it that disclose or embody confidential information of the other Party.

Upon Closing, any obligations of the Purchaser pursuant to the Confidentiality
Agreement dated June 27, 2017, shall not apply in respect to any records or

information pertaining to the Assets or any records or information referred to in
Section 14.1(a).

Within sixty (60) days following the Closing Date, the Purchaser shall remove the names of the
Vendor, the Debtor Companies and predecessors from all signs located at or near the Wells or
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any Tangibles. If the Purchaser fails to comply with the foregoing, the Vendor shall have the
right, at its discretion, to remove the names as aforesaid and the Purchaser shall be responsible
for and shall reimburse the Vendor for all reasonable costs incurred by the Vendor in so doing.

ARTICLE 15
GOVERNING LAW AND DISPUTE RESOLUTION

151 Governing Law

This Agreement shall, in all respects, be subject to and be interpreted, construed and enforced

in accordance with the laws in effect in the Province of Alberta and to the laws of Canada
applicable therein.

15.2 Resolution of Disputes

(a) Each Party hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the Court, and waives any defences it
might have regarding jurisdiction in any action or proceeding arising out of or
relating to this Agreement or any ancillary agreement to which it Is a Party, or for
recognition or enforcement of any judgment in respect thereof, and each Party
hereto hereby irrevocably and unconditionally agrees that all Claims in respect of
any such action or proceeding may be heard and determined by the Court.

(b) Each Party hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection that it may now or hereafter have
to the laying of venue of any action or proceeding arising out of or relating to this
Agreement or any ancillary agreement to which it is a Party in any court of
competent jurisdiction in the Province of Alberta. Each of the Parties hereto
hereby irrevocably waives, to the fullest extent permitted by Applicable Law, the
defence of an inconvenient forum to the maintenance of such action or
proceeding in any such court.

ARTICLE 16
NOTICES

16.1 Service of Notices

The addresses for service of the Parties shall be as follows:



the Vendor: Alvarez & Marsal Canada Inc.
Suite 1100, 250 — 6" Avenue SW
Calgary, Alberta T2P 3H7

Attention: Tim Reid
Email: treid@alvarezandmarsal.com

with a copy to:  Osler, Hoskin & Harcourt LLP
Suite 2500, 450 —~ 1% Street SW
Calgary, Alberta T2P 5H1

Attention: Randal Van de Mosselaer
Email: rvandemosselaer@osler.com
Fax: 403-260-7024

Any of the Parties may from time to time change its address for service herein by giving written
notice to the other. Any notice may be served by personal service upon the above person
specified by a Party, or if no person is specified, upon any officer of a Party, by mailing the
same by prepaid post in a properly addressed envelope addressed to the Party at its respective
address for service hereunder, or by email to such Party at the email address specified
hereunder. Any notice personally served upon an office or the person specified by a Party, as
the case may be, shall be deemed to be given on the date of such service, any notice served by
mail shall be deemed to be given to and received by the addressee on the fourth Business Day,
after the mailing thereof and any notice given by email shall be deemed to be given and
received on the day when it is sent, if it is sent during normal business hours (8:00 a.m. to
4:00 p.m.) and, otherwise, on the next following normal Business Day. No notices shall be

served by mail during times of interruption or threat of interruption of mail service due to strikes,
lockout or other causes.
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ARTICLE 17
PERSONAL INFORMATION

17.1 Personal Information

The Purchaser covenants and agrees to use and disclose any personal information contained in
any of the books, records or flies transferred to the Purchaser or otherwise obtained by the
Purchaser in connection with the Transaction only for those purposes for which it was initlally
collected from or in respect of the Individual to which such information relates or as otherwise
permitted or authorized by Applicable Law. The Purchasers obligations set forth in this
Section 17.1 shall survive the Closing Date indefinitely.

ARTICLE 18
ASSIGNMENT

18.1 Assignment

(a) Neither Party may assign their interest in or under this Agreement or to the
Assets prior to Closing without the prior written consent of the other Party, which
consent may be withheld in such other Party's sole and unfettered discretion.

(b)  No assignment, transfer, or other disposition of this Agreement or the Assets or
any portion of the Assets shall relieve the Purchaser from its obligations to the
Vendor herein. The Vendor shall have the option to claim performance or
payment of the obligations from the Purchaser or the assignee or transferee, and
to bring proceedings in the event of default against either or all of them, provided
that nothing herein shall entitle the Vendor to receive duplicate performance or
payment of the same obligation.

ARTICLE 19
MISCELLANEOUS

19.1 Remedies Cumulative

No failure on the part of any Party to exercise any right or remedy will operate as a walver
thereof. A Party will not be precluded from exercising any right available to it at law, equity or by

statute because of its exercise of any single or partial right, and a Party may exercise any such
remedies independently or in combination.

19.2 Costs

Except as otherwise specified in this Agreement, each Party shall pay its respective costs

incurred in connection with the preparation, negotiation and execution of this Agreement and the
consummation of the Transaction.

19.3 No Waiver

No waiver by any Party of any breach of any of the terms, conditions, representations or
warranties in this Agreement shall take effect or be binding upon that Party unless the walver is
expressed in writing under the authority of that Party and any waiver so given shall extend only
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to the particular breach so waived and shall not limit or affect any rights with respect to any
other or future breach.

19.4 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the
subject matter hereof, and the Parties agree and confirm that this Agreement cancels and
supersedes any prior understandings and agreements between the Parties hersto with respect
to the subject matter hereof. No modification of or amendment to this Agreement shall be valid
or binding unless set forth in writing and duly executed by the Parties.

19.5 Further Assurances

From time to time, as and when reasonably requested by the other Party, a Party shall execute
and deliver or cause to be executed and delivered all such documents and instruments and
shall take or cause to be taken all such further or other actions to implement or give effect to the
Transaction, provided such documents, instruments or actions are consistent with the provisions
of this Agreement. All such further documents, instruments or actions shall be delivered or taken
at no additional consideration other than reimbursement of any expenses reasonably incurred
by the Party providing such further documents or instruments or performing such further acts, by
the Party at whose request such documents or instruments were delivered or acts performed.

19.6 Time of the Essence
Time shall be of the essence in this Agreement.

19.7 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and their
respective heirs, executors, successors and permitted assigns.

19.8 Severability

In the 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.

19.9 Counterpart Execution

This Agreement may be executed in counterpart and all executed counterparts together shall

constitute one agreement. This Agreement shall not be binding upon any Party unless and until
executed by all Parties.

19.10 Electronic Execution

Dellvery of an executed signature page to this Agreement by any Party by electronic

transmission will be as effective as delivery of a manually executed copy of the Agreement by
any Party.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above
written
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ALVAREZ & MARSAL CANADA INC,, in its
capacity as court-appointed Receiver of
OAK POINT ENERGY LTD., KEMEX LTD.,
KEMEX TECHNOLOGIES LTD. AND 1INSITE
TECHNOLOGIES LTD., and not in its
personal or corporate capacity

Per:

Name:
Title:

Per:

Name:
Title;

This is the execution page to the Assat Purchase and Sale Agreement dated November 22 2017
betwsen Alvarez & Marsal Canada Inc. I its capacity as court-appointed receiver of Ogk Foint Energy

Ltd, Kemex Ltd., Kemex Technologies Ltd. and 1nSite Technologies Ltd., and not in ils personal
capacity, and/|
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ALVAREZ & MARSAL CANADA INC., in its
capacity as court-appointed Receiver of
OAK POINT ENERGY LTD., KEMEX LTD.,

KEMEX TECHNOLOGIES LTD. AND 1NSITE
TECHNOLOGIES LTD., and not in its
personal or Y N

- 'I-;.. — - Per:
aner” 7 JZ Name:

Per: .
Name:
Title:

This Is the execution 2
between Alverez & Marsal Canada Ing. in its capacity as court-appoinfed recsiver of Oak Point Ener;

L., Kemex Ltd, Kemex Te Jogles Ltd, and 1nSife Technologies Ltd, and not in ks Dpersonal
e

Rage fo the Asset Purchase and Sale Agreement dated November 22, 2017



Attached to and made a part of that Asset Purchase and Sale Ag

2017.

Lands and Qil Sands Rights

7407050728

SCHEDULE "A"

Part 1 - Lands and Oil Sands Rights

reement dated November 22™,

7407010530

Expiry Date: January 2025

Royalty
T092-R0O7-W4M: Sections 27 & 34

Expiry Date: May 2025
Alberta Crown Oil Sands Lease No. T093-R07- W4M: Section 1 100% Crown Sliding Scale
7407100672 Royalty
Expiry Date: October 2025
Alberta Crown Oil Sands Lease No. TO91-R08-W4M: Sections 10 & 15 100% Crown Sliding Scale
7407100671 Royalty
Expiry Date: October 2025
Alberta Crown Oil Sands Lease No. T095-R15-W4M: Sections 4 & 9 100% Crown Sliding Scale
7406090454 Royalty
Expiry Date: September 2024
Alberta Crown Oil Sands Lease No, T082-R14-W4M: Section 7 100% Crown Sliding Scale
7407010529 Royzlty
Expiry Date: January 2025
Alberta Crown Oil Sands Lease No, T082-R14-W4M: Section 33 100% Crown Sliding Scale
7406110502 Royalty
Expiry Date: November 2024
Alberta Crown Oil Sands Lease No. T082-R15-W4M: Section | 100% Crown Sliding Scale

Royalty

7407010528

Alberta Crown Oil Sands Lease No.

TO82-R14-W4M: Section 6

100%

Crown Sliding Scals

7406110499

Royalty
Expiry Date: January 2025
Alberta Crown Oil Sands Lease No. TOB2-R14-W4M: Section 23 100% Crown Sliding Scale
7406110500 Royalty
Expiry Date: November 2024
Alberta Crown Qil Sands Lease No. TO82-R14-W4M: Section 14 100% Crown Sliding Scale

Royalty




Expiry Date: November 2024

Alberta Crown Oil Sands Lease No. T0O75-R16-W4M: Section 35 100% Crown Sliding Scale
7408010275 Royalty
Expiry Date: January 2026

Alberta Crown Oil Sands Lease No. T075-R16-W4M: Section 27 100% Crown Sliding Scale
7408010274 Royalty

Expiry Date: January 2026

Surface Rights

Part 2 — Surface Rights

AA/01-27-092-07W4/0

i

Oak Point Energy Ltd.

Cancelled Location
AA/02-27-092-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/04-27-092-07W4/0 Undefined QOak Point Energy Ltd. Abandoned
AA/N05-27-092-07W4/0 Undefined Oak Point Energy Lid. Abandoned
AA/08-27-092-07W4/0 Undefined Oak Point Energy Ltd, Cancelled Location
AA/10-27-092-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AB/11-27-092-0TW4/0 Undefined Oak Point Energy Ltd. Cancelled Location
AA/15-27-092-0TW4/0 Undefined Ouk Point Energy Ltd. Cancelled Location
AA/05-34-092-07TW4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/13-34-092-0TW4/0 Undefined Oak Point Energy Lid. Abandoned
AA/15-34-092-0TW4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/01-01-093-07W4/0 Undefined Oak Point Energy Lid. Abandoned
AA/02-01-093-0TW4/0 Undefined Oak Point Energy Ltd. Cancelled Location
AA/07-01-093-07TW4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/08-01-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/10-01-093-07W4/0 Undefined Osk Point Energy Lid. Abandoned
AA/12-01-093-07TW4/0 Undefined Oak Point Energy Ltd. Abandoned




AA/14-01-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/15-01-093-0TW4/0 Undefined Oak Point Energy Ltd. Cancelled Location
AB/15-01-093-07W4/0 Undefined Oak Point Energy Ltd, Cancelled Location
AAJ01-03-093-07W4/0 Undefined Ouak Point Energy Ltd. Cancelled Location
AA/02-03-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/05-03-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AB/06-03-093-07W4/0 Undefined Oak Point Energy Ltd. Cancelled Location
AA/08-03-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/11-03-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/13-03-093-0TW4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/16-03-093-07W4/0 Undefined Ozk Point Energy Ltd. Abandoned
AA/03-04-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/04-04-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/06-04-093-07W4/0 Undefined Oak Point Energy Ltd. Cancelled Location
AA/07-04-093-07W4/0 Undefined Osk Point Energy Ltd. Abandoned
AA/08-04-093-0TW4/0 Undefined Oak Point Energy Ltd. Cancelled Location
AA/09-04-093-0TW4/0 Undefined Oak Point Energy Lid. Cancelled Location
AA/12-04-093-0TW4/0 Undefined Oak Point Energy Ltd. Cancelled Locstion
AA/13-04-093-07W4/0 Undefined Oak Point Energy Ltd. Abandoned
AA/16-04-093-07W4/0 Undefined Oak Point Energy Ltd. Standing

Part 4 - Proprietary Seismic

[ Eagle Nest T 10-EN-01 t0 03, 06 t0 14 (12fines) [ 123.]

Great Divide Twp 82-83, Rge 13-14 GDN-2012-101 to 107 29 km

Duncan Twp 75-76, Rge 16 D-2012-101, 102 8.37 km

Chelsea Twp 95, Rge 15 C-2012-101 to 104 14.21 km
Lewis/Steepbank Twp 92-93, Rge 7 09-LEW-01 to 06 Unknown
Lewis/Steepbank Twp 92-93, Rge 7 LEWIS SECT 1, LEWIS 2 (3D Lines) | 13 km®

Part 5 - Facilities
Facility Description Agreement Vendor Interest
N/A N/A N/A




SCHEDULE "B"
GENERAL CONVEYANCE

Attached to and made part of that Asset Purchase and Sale Agreement dated November 22,
2017.

GENERAL CONVEYANCE
This General Conveyance made this ® day of ®, 2017.

BETWEEN:

ALVAREZ & MARSAL CANADA INC., (the “Receiver”) in its
capacity as court-appointed Receiver of OAK POINT ENERGY
LTD.,, KEMEX LTD., KEMEX TECHNOLOGIES LTD. AND
INSITE TECHNOLOGIES LTD. (collectively the “Debtor

Companies”), and not in its personal or corporate capacity
(the "Vendor")

-and-

WHEREAS the Vendor and the Purchaser entered into an Asset Purchase and Sale Agreement
dated November , 2017 (the "Agreement");

AND WHEREAS the Vendor has agreed to sell and convey the Debtor Companies' entire right,
title, estate and interest in the Assets to the Purchaser and the Purchaser has agreed to
purchase and accept all of the Debtor Companies’ rights, title, estate and interest in and to the
Assets in accordance with the terms and conditions contained in the Agreement;

NOW THEREFORE in consideration of the premises hereto and the covenants and agreements
hereinafter set forth and contained, the Parties hereto covenant and agree as follows:

1. Definitions

All capitalized terms not defined herein shall have the same meaning as set out in the
Agreement.

2, Closing

The Vendor and the Purchaser each hereby certify that it has performed and satisfied all
agreements and obligations that it was required to perform or satisfy pursuant to the
Agreement on or prior to the date hereof, that all closing conditions In its favour have
either been satisfied or are hereby waived, and Closing is hereby completed.

3. "As is, Where is" Basis

The Assets are being purchased by the Purchaser on an "as is, where is" and "without
recourse” basis and without representation or warranty of any nature, kind or description



by the Vendor or its Representatives other than provided for in the Agreement. Without
limiting the generality of the foregoing, the Vendor makes no representation or warranty
with respect to (a) the value of the Assets, (b) the quality or condition of the Assets, or
(c)the Debtor Companies’ compliance with any Applicable Laws pertaining to the
Assets. The covenants, representations and warranties contained in the Agreement are
incorporated herein as fully and effectively as if they were set out herein and there shall
not be any merger of any covenant, representation or warranty contained in the

Agreement by virtue of the execution and delfivery hereof, any rule of law, equity or
statute to the contrary notwithstanding.

Conveyance

The Vendor, for the consideration provided for in the Agreement, the receipt and
sufficiency of which is acknowledged by the Vendor, hereby sells, assigns, transfers and
conveys the entire right, title, benefit and Iinterest of the Debtor Companies (whether
absolute or contingent, legal or beneficial) in and to the Assets to the Purchaser, its
successors and assigns, and the Purchaser purchases and accepts such interests from
the Vendor, TO HAVE AND TO HOLD the same absolutely, subject to the terms of the

Agreement, the Permitted Encumbrances and compliance with the terms of the Leases
and all other Title and Operating Documents.

Effective Time

This General Conveyance and the transfer of title to and possession of the Debtor

Companies' interest in and to the Assets will, subject to the terms of the Agreement, be
effective as of the Closing Date.

Subordinate Document

This General Conveyance is executed and delivered by the Parties pursuant to the
Agreement for the purposes of the provisions of the Agreement, and the terms hereof
shall be read on conjunction with the terms of the Agreement. If there is a conflict
between the provisions of the Agreement and this General Conveyancs, the provisions
of the Agreement shall prevail to the extent of the conflict.

Enurement

This General Conveyance enures to the benefit of and is binding upon the Parties and
their respective administrators, trustees, receivers, successors and permitted assigns.

Further Assurances

Each Party shall, after the date of this General Conveyance, at the request of the other
Party and without further consideration, do all further acts and execute and deliver all

further documents which are reasonably required to perform and carry out the terms of
this General Conveyance.

Governing Law

This General Conveyance will be governed by and construed in accordance with the
laws of the Province of Alberta.



IN WITNESS WHEREOF the Parties have duly executed this General Conveyance.

ALVAREZ & MARSAL CANADA INC.,, in its
capacity as court-appointed Receiver of
OAK POINT ENERGY LTD., KEMEX LTD.,

KEMEX TECHNOLOGIES LTD. AND INSITE -
TECHNOLOGIES LTD., and not In its
personal or corporate capacity

Per: Per:

Name: Name:
Title: Title:



SCHEDULE "C"
[VENDOR'S/PURCHASER'S] OFFICER'S CERTIFICATE

Attached to and made part of that Asset Purchase and Sale Agreement dated November 22,

2017.

Re:

Asset Purchase and Sale Agresment ("Agreement") dated November , 2017 between
ALVAREZ & MARSAL CANADA INC., in its capacity as court-appointed receiver of the
assets, undertakings and properties of Oak Point Energy Ltd., Kemex Ltd., Kemex

Technologies Ltd. and 1nS| d not in its personal or corporate
capacity as the Vendor an s the Purchaser

Unless otherwise stated, the definitions provided for in the Agreement are adopted in this
Certificate.

I, [e], [Insert Positlon], hereby certify on behalf of the [the Receiver, in its capacity as court-
appointed receiver of the assets, undertakings and properties of the Debtor
Companies/the Purchaser] and not in any personal capacity that:

1.

Each of the representations and warrantles of the [Vendor/Purchaser] contained in
Section [9.1/9.3] of the Agreement is true and correct in all material respects as of the
Closing Date.

All Closing conditions for the benefit of the [Vendor/Purchaser], pursuant to Section
[8.2/ 8.3] of the Agreement, have been satisfied or waived.

This Certificate is made for and on behalf of the [Vendor/Purchaser] and is binding

upon it, and | am not incurring and will not incur any personal liability whatsoever with
respect to it.

This Certificate is made with full knowledge that the [Purchaser/Vendor] is relying on
the same for the Closing of the Transaction.

Dated this @ day of ®, 2017.

[INSERT NAME]

Per:
Name:
Title:




SCHEDULE "D"
FORM OF COURT ORDER

Attached to and made part of that Asset Purchase and Sale Agreement dated November 22™,

2017.
COURT FILE NUMBER 1701-05131  Clerk's Stamp |
COURT COURT OF QUEEN'S BENCH OF |
ALBERTA |
JUDICIAL CENTRE CALGARY |
PLAINTIFF PRIVATE EQUITY OAK LP by its General Partner PE12PXPE
(OAK) GP LTD.
DEFENDANT OAK POINT ENERGY LTD. KEMEX LTD, KEMEX
TECHNOLOGIES LTD., 1NSITE TECHNOLOGIES LTD.
DOCUMENT APPROVAL AND VESTING ORDER

(Sale by Receiver)
RESTRICTED COURT ACCESS ORDER

ADDRESS FOR SERVICE AND OSLER, HOSKIN & HARCOURT LLP
CONTACT INFORMATION OF 2500, 450 - 1 Strest SW
PARTY FILING THIS DOCUMENT  Calgary, AB T2P 5H1

Attn: Randal Van de Mosselaer
Telephone: 403-260-7060

Facsimile: 403-260-7024

E-mail: rvandemosselaer@osler.com

DATE ON WHICH ORDER WAS PRONOUNCED:

LOCATION WHERE ORDER WAS PRONOUNCED:
NAME OF JUSTICE WHO MADE THIS ORDER:

UPON THE APPLICATION by Alvarez & Marsal Canada inc. in its capacity as the

Court-appointed receiver (the "Receiver”) of the assets, properties and undertakings of Oak
Point Energy Ltd. Kemex Ltd., Kemex Technologies Ltd. and 1nSite Technologies Ltd.
(collectively the "Debtors") for an order approving the sale transaction (the “Transaction")
contemplated by an agreement of purchase and sale (the "Sale Agreement") between the
Receiver and (the "Purchaser") dated [e] and appended to the
confidential appendix to the First Report of the Receiver dated [¢] (the "Confidential
Appendix"), and vesting in the Purchaser the Debtors’ right, title and interest in and to the
assets described in the Sale Agreement (the "Purchased Assets");

AND UPON HAVING READ the Receivership Order dated April 13, 2017 (the

"Receivership Order"), the Confidential Appendix, the First Report of the Receiver, dated [e]
(the "Report’) all other prior materials filed in the within proceedings, and the Affidavit of Service




of [¢]; AND UPON HEARING the submissions of counsel for the Receiver, the Purchaser,
" [names of other parties appearing], and no one appearing for any other person on the service
list, although properly served as appears from the Affidavit of Service, filed; AND UPON

capitalized terms used but not defined in this Order having the same meaning as in the Sale
Agreement;

IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE

1. Service of notice of this Application and supporting materials is hereby declared to be
good and sufficient, and no other person is required to have been served with notice of
this Application, and time for service of this Application is abridged to that actually given,

APPROVAL OF TRANSACTIONS

2. The Transaction is hereby approved and the execution of the Sale Agreement by the
Receiver is hereby authorized and approved, with such minor amendments as the
Recelver may deem necessary. The Recelver is hereby authorized and directed to take
such additional steps and execute such additional documents as may be necessary or

desirable for the completion of the Transaction or for the conveyance of the Purchased
Assets to the Purchaser.

VESTING OF PROPERTY

3. Upon the delivery of a Receiver's certificate to the Purchaser substantially in the form set
out in Schedule "A" hereto (the "Receiver's Certificate"), subject only to the permitted
encumbrances, caveats, easements and restrictive covenants listed on Schedule "B"
hereto (the "Permitted Encumbrances"), and approval of the transfer of applicable
licences, permits, and approvals by the Alberta Energy Regulator (the "AER") pursuant
to section 24 of the Ol and Gas Conservation Act (Alberta) and section 18 of the
Pipeline Act (Alberta), all of the Debtors’ right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule "C" shall vest
absolutely in the name of the Purchaser, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, caveats, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, royalties,
gross overriding royalties, pledges, options, privilege, Interests, assignments, actions,
executions, levies, taxes, judgments, writs of execution, lease, reservation of ownership,
rights of pre-emption, claims (whether financial, monetary or otherwise), charges, or
other financial or monetary claims whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims") including, without limiting the generality of the foregoing:

(@)  any encumbrances or charges created by the Receivership Order or any other
Order in these proceedings;

(b) all charges, security interests or claims evidenced by registrations pursuant to

the Personal Property Security Act (Alberta) or any other personal property
registry system: and



10.

11.

(c)  those claims listed on Schedule "D" hereto (all of which are collectively referred
to as the "Encumbrances”, which term shall not include the Permitted
Encumbrances); and

for greater certainty, this Court orders that all of the Claims and Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the
Purchased Assets, whether such Claims or Encumbrances came into existence prior to,
subsequent to or as a result of any previous Order of the Court.

The Minister of Energy for Alberta, acting pursuant to the Mines and Minerals Act
(Alberta), shall cancel and discharge all Claims registered against the interests of the
Debtors in respect of the Purchased Assets and, without limiting the generality hereof,
the Minister of Energy shall cancel and discharge all security notices and all
assignments under section 426 (formerly section 177) of the Bank Act (Canada).

The Minister of Energy for Alberta, acting pursuant to the Mines and Minerals Act
(Alberta), shall cancel and discharge all Claims in the nature of builders' liens against the
interest of the Debtors in and to the Purchased Assets located in the Province of Alberta.

All of the Purchased Assets that are assigned or conveyed by the Receiver to the
Purchaser pursuant to this Order and the Sale Agreement shall, upon such assignment
or conveyance, be free and clear of and from any and all Claims and any and all rights of
first refusal in relation to the Purchased Assets.

The sale of the Purchased Assets to the Purchaser does not trigger any rights of first
refusal and no Person may object or subsequently challenge the sale of the Purchased
Assets to the Purchaser on the basis that it has a right of first refusal.

The closing of the Transaction shall be effected in accordance with the terms of the Sale
Agreement and such amendments to the Sale Agreement as may be agreed to in writing
between the Purchaser and the Receiver.

For the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Purchased Assets (to be held in an interest bearing trust account by the
Recelver) shall stand in the place and stead of the Purchased Assets, and from and after
the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach to the
net proceeds from the sale of the Purchased Assets with the same priority as they had
with respect to the Purchased Assets immediately prior to the sale, as if the Purchased
Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.

The Purchaser (and its nominee, if any) shall, by virtue of the completion of the

Transaction, have no liability of any kind whatsoever in respect of any Claims against the
Debtors.

The Debtors and all persons who claim by, through or under the Debtors in respect of
the Purchased Assets, save and except for the persons entitled to the benefit of the
Permitted Encumbrances, shall stand absolutely barred and foreclosed from all estate,
right, title, interest, royaity, rental and equity of redemption of the Purchased Assets and,
to the extent that any such persons remains in possession or control of any of the
Purchased Assets, they shall forthwith deliver possession thereof to the Purchaser.,



12.

13.

14,

The Purchaser shall be entitled to enter into and upon, hold and enjoy the Purchased
Assets for its own use and benefit without any Interference of or by the Debtors, or any
person claiming by or through or against the Debtors.

Immediately after the closing of the Transaction, the halders of the Permitted
Encumbrances shall have no claim whatsoever agalnst the Receiver or the Debtors.

The Receiver is to file with the Court a copy of the Recelver's Certificate, forthwith after
delivery thereof to the Purchaser.

CONFIDENTIALITY AND RESTRICTED COURT ACCESS

15.

16.

17.

18.

19.

20.

The requirements of Part 6, Division 4 of the Alberta Rules of Court Alta Reg 124/210
shall not apply to this Order and are hereby dispensed with.

The Sale Agreement and the Confldential Appendix shall be sealed on the Court file and
not form part of the public record.

The Clerk of the Court shall file the Sale Agreement and the Confidential Appendix, in a

sealed envelope attached to a notice that sets out the style of cause of these
proceedings and states that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS
FILED BY ALVAREZ & MARSAL CANADA INC. IN ITS
CAPACITY AS THE COURT-APPOINTED RECEIVER OF THE
ASSETS, UNDERTAKINGS AND PROPERTY OF OAK POINT
ENERGY LTD., KEMEX LTD., KEMEX TECHNOLOGIES LTD.,
AND 1NSITE TECHNOLOGIES LTD.; and

THE CONFIDENTIAL MATERIALS ARE SEALED UNTIL
FURTHER ORDER PURSUANT TO ORDER OF THE

HONOURABLE JUSTICE MADE ON NOVEMBER 27,
2017.

Paragraphs 15 through 20 of this Order shall remain in effect subject to further Order of
the Court made on notice to the Purchaser and the Receiver, an application for which
may be brought by any interested party only following the filing by the Receiver of the

Receiver's Certificate confirming closing (if any) of the transaction who which the
Confidential Appendix relates.

The Confidential Appendix with the Sale Agreement shall remain sealed on the Court file
until further order of the Court.

Leave is hereby granted to any person, entity or party affected by this Order to apply to
this Court for a further Order vacating, substituting, modifying or varying the terms of this
Order, with such application to be brought on notice to the Receiver and any other
affected party in accordance with the Alberta Rules of Court.

MISCELLANEOUS MATTERS

21.

Notwithstanding:



22.

23.

24.

25,

26.

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtors and any
bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtors,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed In respect of the Debtors
and shall not be void or voidable by creditors of the Debtors, nor shall it constituts nor be
deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation.

The Receiver, the Purchaser and any other interested party, shall be at liberty to apply
for further advice, assistance and directions as may be necessary in order to give full
force and effect to the terms of this Order and to assist and aid the parties in closing the
Transaction.

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 Purchased
Assets is required for the due execution, delivery and performance by the Receiver of
the Sale Agreement, other than authorizations, approvals or exemptions from
requirements therefor previously obtained and currently in force, if any.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to glve effect to
this Order and to assist the Receiver and its agents in carmying out the terms of this
Order. All courts, tribunals regulatory and administrative bodies are hereby respectfully
requested to make such orders as to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to
assist the Receiver and its agents in carrying out the terms of this Order.

This Order must be served only upon those interested parties attending or represented
at the within application and service may be effected by facsimile, electronic mail,
personal delivery or courier. Service is deemed to be effected the next business day
following the transmission or delivery of such documents.

Service of this Order on any party not attending this Application is hereby dispensed
with.

J.C.C.QBA.



Schedule "A"

Form of Recelver's Certificate

COURT FILE NUMBER

COURT

JUDICIAL CENTRE

PLAINTIFF

DEFENDANT

DOCUMENT
ADDRESS FOR SERVICE AND

CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

RECITALS

1701-05131 Clerk's Stamp

COURT OF QUEEN'S BENCH OF
ALBERTA :

CALGARY

PRIVATE EQUITY OAK LP by its General Partner PE12PXPE
(OAK) GP LTD.

OAK POINT ENERGY LTD. KEMEX LTD., KEMEX
TECHNOLOGIES LTD., 1NSITE TECHNOLOGIES LTD.

RECEIVER'S CERTIFICATE

OSLER, HOSKIN & HARCOURT LLP
2500, 450 — 1* Street SW

Calgary, AB T2P 5H1

Attn:  Randal Van de Mosselaer
Telephone: 403-260-7060

Facsimile: 403-260-7024

E-mail: rvandemosselaer@osler.com

A.  Pursuant to an Order of the Honourable Justice K.D. Yamauchi of the Court of Queen's
Bench of Alberta, Judicial District of Calgary (the "Court") dated Aprit 13, 2017, Alvarez
& Marsal Canada Inc. was appointed as the receiver (the "Receiver") of the assets,
undertakings and properties of Qak Point Energy Ltd. Kemex Ltd., Kemex Technologies
Ltd. and 1nSite Technologies Ltd. (collectively the "Debtors").

B. Pursuant to an Order of the Court dated [Date], the Court approved the agreement of

purchase and sal
the Receiver and

of Agreement] (the "Sale Agreement") between
(the "Purchaser") and provided for the vesting in

the Purchaser of the Debtors' right, title and interest in and to the Purchased Assets,
which vesting is to be effective with respect to the Purchased Assets upon the delivery
by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Purchased Assets; (i) that the conditions to
Closing as set out in Article [8] of the Sale Agreement have been satisfied or waived by
the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.



C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out
in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agresment;

2. The conditions to Closing as set out In section [8] of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Recelver at [Time] on [Date].

Alvarez & Marsal Canada Inc., in
its capacity as court-appointed
receiver of the assets,
undertakings and properties of
Oak Point Energy Ltd. Kemex
Ltd.,, Kemex Technologies Ltd.
and 1nSite Technologies Ltd., and
not in its personal or corporate
capacity.

Per:

Name:

Title:



Schedule "B"

Permitted Encumbrances

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the
Sale Agreement.

Permitted Encumbrances mean:

(a) easements, rights of way, servitudes, permits, licenses and other similar rights in
land, Including rights of way and servitudes for highways and other roads,
railways, sewers, drains, gas and oil pipslines, gas and water mains, electric

light, power, telephone, telegraph and cable television conduits, poles wires and
cable;

(b) the right reserved to or vested in any Government Authority by the terms of any
Title and Operating Document, lease, license, franchise, grant or permit or by
any Applicable Law, to terminate any such Title and Operating Document, lease,
license, franchise, grant or permit or to require annual or other periodic payments
as a condition of the continuance thereof:

(c) the right reserved to or vested in any Govemment Authority to levy taxes on
Petroleum Substances or any of them or the income or revenue attributable
thereto and governmental requirements and limitations of general application as
to production rates on the operations of any property and rights reserved to or
vested in any Government Authority to control, limit or regulate production rates
or the operation or use of any property in any manner;

(d) rights reserved to or vested in any Government Authority to control or regulate
any of the Assets in any manner;

(e) liens granted In the ordinary course of business to a public utility or Government
Authority in connection with operations on or in respect of the Lands;

H the express or implied reservations, limitations, provisos and conditions in any
original grants from the Crown of any of the Lands or interests therein and
statutory exceptions to title;

(@) all royalty burdens, liens, adverse claims, penalties, conversions and other
Encumbrances identified in the Land Schedule; and

(h) the terms and condition of the Leases and the Title and Operating Documents.

Additionally, the following items must be identified in the Land Schedule to qualify as a
Permitted Encumbrance: (A) any overriding royalty, net profits, preferential right of purchase or
right of first refusal, or other similar encumbrance applicable to the Oil Sands Rights for which
the Purchaser will assume the obligation for payment; (B) any existing potential alteration of the
Debtor Companies’ interests in the Assets because of a payaut conversion or farm-in, farm-out
or other similar agreement; and (C) any security Interest which would not be a Permitted
Encumbrance under the preceding paragraphs of this Schedule “B".



Schedule "C"

Purchased Assets

All of the Debtors' right, title, estate and interest in the Oil Sands Rights, the Tangibles and the
Miscellaneous Interests, as each term is defined in the Sale Agreement.



10

Schedule "D"

Encumbrances

=

[None]




APPENDIX F
OVERRIDING ROYALTY AGREEMENT
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QVERRIDING ROYALTY AGREEMENT
THIS AGREEMENT made ag of the agh day of May, 2007,

BETWEEN:

DIAMOND HEAD INVESTMENTS LTD, & body corporats, having an
office al the Cliy of Calgary, In the Province of Alberta
(hersinefter referrad to as the "Royalty Owner"

OF THE FIRST PART
-and -

BOUNTY DEVELOPMENTS LTD., a body corporats, having an offige at
the Cily of Calgary, in the Provinoe of Alberia
(héreinafter referred to as the "Grantar")

OF THE SECOND PART
WHEREAS the Grantor holds an Infsrest In the Rayally Lands and Leases as herainafter dafinad;
and

WHEREAS, In consideralian of gaod end valusbls consideration racelvad, the Grantor has agreed
to grant and o pay to the Royalty Owner an Overriding Royally effective as of the date hersof, the terms
and conditions of which gre provided for In this agreement,

NOW THEREFORE this Agresment witnesssih that in consideration of the mutual covenants and
agreements set forth and conlained hereln, the partles agree as follows:

1. DEFINITIONS
In this Agrsement, Including this clause, unlass the context otherwlse requires:

(a) "Condensate" means a mixture of malnly penlanes and heavier hydrocarbons that may be

(b)  “Crude OIM maans a mixiure malnly of pentanes and heavier hydrocarbons that may be
contaminated with sulphur compounds, that fg lecovered or Is recovarable at a Well from an

eaflmaled, and includes bitumen and all other hydrocarbon mixtures so recovered or recoverable
except natural gas or Condansate:

(¢) "Current Market Value" means (he prica at which Pefraleum Substances are soid by the Granlor
calculated gl the Royally Delerminalion Point, which price s nol unreasonable having regard to
market condillons applicabla to simitar production In arm's length transactions at the time of sych
disposition Including, without restricting the generalily of the foregaing, such faclors as the
volumes available, the kind and qualily of Petroleurn Substances to be sold, the efective date of
the sale, the term of the salg agreamen, the point of sals of the Petroleum Substances and the
typs of transportation servica 8vailable for the delivary of the Pefroleum Substances to bs sold;

() "Leases” means (he respeciive documents of {ille and any extenslon or renawal of such
documents pursuant to which the Granlor holds an Interest in the Royally Lands;
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"Overriding Royalty" means the overlding royally granted pursuant fo Clause 2 hereof:

"Petrolsum Substances" means Crude Oll, Condensale, nalural gas and ralated hydracarbons
and all othar substances produced In asseciation theraw » but only to the extent that tha Eame
are granted by lhe Leases;

"Raw Gas” has the meaning prescribed by the Regulations;

“Regulations” means all slatules, laws, rules, orders, regulations or directives i effect from time
lo lime ond made by any governmanial suthorlty having jurisdiction over the Roysily Lands and
the operallons to ba condualed thereon;

“Royally Determination Paint' means the first point of measttrament downstream from tha
wellhead afler the Initial reatment of the produced substances for the saparallon and ramoval of
basie sediment and water from the Patraleum Substances;

“Royally Lands" means the specified undivided warking Interest(s) In the lands get forth in
Schedule "A%

*Spacing Unl¥’ mesns the area allocaled o @ Well (or the erea which would be allocated to a walj,
but for a plan of unitizatlon) pursuant to the Regulations for the Purpese of producing Petrofeum
Subslances:

“Titie Documents” means the dacuments more particvlarly described In Schadule “A" insofar as
sama relate to the Royally Lands and all renavsals, extensions, continuations or amendments
thereto or further Tilla Documants Issuad pursuant thereto,

“Wel" maans any well an the Royalty Lands or on lands pooled with the Roysity Lands,

GRANT OF OVERRIDING ROYALTY

Grantor hareby grants to the Royaity Owner an interest In respeat of the Petrolevm Substances within,
upoh or under the Reyally Lands aqual lo cne (1%) percent of the grass monthly production praduced
from the Royally Lands,

3.

QUANTIFICATION OF OVERRIDING ROYALTY

If Royally Owner does not take posssession of and separately dispose of Ils share of Petrolaum
Substancas, the Qverriding Royalty shall ba quaniified and pald on the gross proceeds of the gale of such
Pelroleurn Substances without any dedctions, except lhe following, namely:

{a)

(b)

(=)

with respect fo Crude Oil and Condensale, a proporilonate share of the aciual cosls of
transportation from the Royally Determination Palnt to market connection;

with respact to Petroleum Substances othar than Crude Off and Condensate, & proportionate
share of (he cost of transporiation, gathering and processing, providing that such cosls are no
greater than those allowed from tima (o time by the Grown In the tlaht of the Provinge of Adberls in
calculating Its royalty,

OVERRIDING ROYALTY TAKEN IN KIND

The Royalty Owner shall have the right lo take In kind the Royally Owner's shara of Petroleum
Subslances. Such right may be exerclsed separately with raspact to Condensate, Crude Ofl, Raw
Gas, and any other individual Petroleum Substanca. In the case of Crudae Olf and Condansats,
such right when exercised shall be done an a minimum of thirty (30) days nolice o the Grantor, In
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the case of all olher Pelrolaum Subatances such righl when exarclsed shall be done ona
minimum of six (6) months notice to the Grantor. If the Royalty Owner, however, signifias in
wriling Its consent {0 the sale of any of the Royally Owner's share of Petrolsum Subslances under
a contract mads by the Grantor providing for a minimum term In excess of tha sald respective
notice perlods, the Royally Owner's right to take In kind any Petroleumn Substances subjsst to
such contracl shall be suspended during the term of such contract, The Royalty Owner may
cease {o {ake In kind any Pelroleum Substances upon giving the Grantoer the same minimum
notice as providsd above for the Royally Owner to lake such Petroleum Subslances In kind as
aloresaid. The right to taka in kind or to cease lo take In kind may be exercissd from time lo time
subject only to tha foregolng provisiens of this Subclause.

When ths Royalty Owner Is taking in kind the Royally Owner's share of eny Patroleum
Substances, the Grantor shall at no cost ta the Royalty Owrler remove basic sadiment and water
therefrom In accordance with good oilfield praclice, and:

0} in respect o Crude Off and Condensate: the Grantor shall deliver the Royalty
Owner's share ta the Royally Owner, or lls nomines, al the tank outlets, or comparabls
dallvery point, in accordance with uaual and customary pipeline and shipping practice,
freas and cloar of all charges whatgoever axcspt to the exted that the Royaity
Dstermination Point is an earlier point In which cass the costs of moving praduct from tha
Royally Determinatlon Polnt to the deiivery point will be daductible by tha Grantar from the
Ovarrlding Royally. The Royaity Owner shall have the right ta use free of charge a share
of the Grantor's lease tankage and slorags facllities to stora a meximum of ten (10) days
accumulalion of the Royalty Owner's share of Crude Qlf and Condansate; and

()} In respect to Rew Ges: tha Grantor shall dslivar the Rayally Gwner's share to the
Royally Owner, or its nomines, at the Royally Determinalion Polnt of the relevant wall,
provided that lo the extent the Royally Owner so requests an ressonabla nolice to the
Branter and the Grantor can reasonably comply with such request, the Grantor shall
gather, campress, transport, treat and procese such share of Raw Gas Blong with the

A its proportionste share of the costs of gathering, compresaing, {ransporiing,
lrealing and processing such Raw Gas whera the Grantor or an Affiliate thereof
does not own such facliitlas; or

B, where the Granlor or an Afflilate theraof owns such fachitles, such fas as may be
agreed upon by the Grantor and tha Royalty Owner for tha use of such facilities to
make marketable the Rayally Owner's Overriding Royalty share of Raw Gas,

CONDUCT OF OPERATIONS

Grantor shall be entitled to use a proportionale share of the Royally Owner's share of Petroleum
Subslances as may be reasonably necessejy for lis drilting and production operations with respact
to the Royalty Lends, oxcluding Pafroloum Substances used for terfiary recovery oparations.
Granlor shall not be liable o Royalfy Owner for Petrolaum Subslances which are unavoldably lost,
Petrolsum Subsiances so used or jost shalf be excluded when quantifylng the Ovarrlding Royalty,

The Grantor shall have lhe right lo commingle Petroleum Substances produced from the Royalty
Lands with Patroleurn Substances produead from other landg, provided reasonable mathods are
used to determine the proper measurement of production of Pstroleum Substances from the
Royalty Lands,




{©)

(d)
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Nothing contained  this Agreemant shall be a dsemed or Implled covenant by tha Grantor to
davelop the Royalty Lands.

The Grantor shall cany on (or causs to be carried on) all oparations on ths Royally Lands
diligently and In a good and warkmaniike manner conslatent with good nilfield practice.

MAINTENANCE OF LEASES

Granlor shaill comply with all tha covenhants and condilions contained In tha Leasas Insofar as thay relale
ta the R

oyalty Lands and shall do aij things necessary to maintain the Leases in full force and effact during

the term of this Agresment including, without Nmitation, tmely payment of all rentals, all renawal and
extanslon fess, all taxes, all payments in lleu of actual production and royalias dus or becoming dus in
raspect of the Royally Lands and the Leasas,

7,

POOLING

UNITIZATION

The Granlor shall not Includa tha Royally Lands or any part or parts thereof in a Unjit Agreement or a Unit
Oparaling Agreement for the unitized development andfor operation thereof with other lands without the
consent of tha Royally Owner, which shall not be unreasonably withheld. Upon any such unitizalion, the
Ovarlding Royally shall be quantified on the basls of the production allocated to each Spacing Unit on the
Royally Lands under the plan of unitization and not upon the besls of actual production from the Royally
Lands, Further, each Spacing Unit for which production Is aliocated shall be deemed to have on Well
theraon, ragardiass of the actual number of Wefls,

9,
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{b)

BOOKS AND RECORDS

The Grantor shall keep true and current bools, records and accounts showing the quaniity of
Petroleum Substances produced from or allocated to the Royally Lands and the sales and
disposition made thereof from ime to time. The books, records, vouchars and accounts
malntained by the Grantor shall be opan fo Inspection at all reasonabia times during business
hours by any officer, agant or employss appointed or authorized by the Royalty Owner, In willing,
lo examine the same. All Information obtalned by the Royalty Oumer pursuant ta this clause shall
be lrealed as confldential and shall not be disclosed to third parsons withaut the prior wrilten
consant of the Grantor.

By ihe last day of each month, beginning with the first month following the month in which
production of Petrolaum Subslances from the Royalty Lands is obtained sfter the date heraof,
Grantor shall submit lo Royally Owner g statemant showing tha quantity and kind of Petroleum
Substances produced, deemed to ba produced or allocated to, saved and sold from or used off
the Royalty Lands In tha Immediataly precading calandar month, togsther with a quantification of
Royally Owner's share of Pelroleum Substances for such Immediately preceding calendar manth,
When Royally Owner doas not take and Separately dispose of s share of Petroleum
Substancaes, the sald slatement shall also Include the sale price for such Petraloum Substancag
and the gross praceeds received {herafrom, accompanied by a cheque payable 1o Royalty Ownar
for s share of such proceeds. A copy of Grantor's fgovernmental produclion slatament for lhe
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month for which the Overriding Royally Is quantified as aforesald and also, with respact to Crown
Leases, a copy of the government royalty statement with tespect to the Lenses, shall accompany
each royally slatement |g Royalty Owner. Any Information contalned fn such governmental
production statement ar royally statament need not he repeated In the statement to Royalty
Owaner,

{c) Royally Owner, upon notice to Granlor, shall have the right ta audit Grantor's accounts and
records for any given calendar year, Insofar as thay relate i any matltar or Jtem relating to this
Agreement bearing on the Ovarriding Royally, within tha twenly-four (24) manth period following
the end of that calandar year. any payment made or stalement rendered by Grantor hereundsr
which s not disputed by Royally Owner on or bsfora the last day of the twanty-sixth (26th) month
following the end of the calendar yaar shal| ba deemed to be correct,

10. ASSIGNMENT BY GRANTOR

Tha Grantor may assign any legal or equitabls Interest in this Agreement, the Royally Lands, the Leases
ar any portion or parilons thereof and in the event of such Rssignment, the Grantor shall continue to be
bound by all of the conditions and provisions of this Agreement as if thera had been no assignment unjj
stich time s the Royally Owner shall have been gerved with a writien undertaking by the assignas (or
assignees) direclly enforceable by the Royally Oumer, to parform and ba baund thereafter by all of the
terms and pravisions of this Agreoment to the sems sxtent and degrea with respect to the intarest which
has been assigned to It, as It wouid have been ¥ such assignee (or assignees) had bean a parly (o this
Agreement instead of the Grantor,

1. ASSIGNMENT BY ROYALTY OWNER

Tha Rayalty Owner may at any time assign Its Interast In tha Overriding Royalty upon notice theraof to the
Grantor, provided thal if at any tima the Qverriding Royalty should bscome owned by mote than ona party,
the Granlor shall hava the right to require the assignees of the Ovarriding Royalty to appoint in writing an
agant to represent all of the assignees of the Qvarriding Royalty and fo faceiva all statements and
payments (If any) of the Ovarriding Royally. If the assignees of the Ovarriding Rayalty fall to appoint an
agent hereunder within thirly (30) days of any request to do s0 by Grantor, Grantor may withhold the
Overrlding Rayally unill such time 88 an agant is appointed.

12. ASSIGNMENT PROCEDURE

The 1983 CAPL Assignmen! Procedure |g Incorporaled by refarencs Mnto the Agresment, end will ba
deemed o apply as If |t has been Included as a scheduls to the Agreement.

13. ROYALTY OWNER'S LIEN
(a) The Royally Owner shall he entitlad to and shall have a fiest and paramount len upon the
Granlor's share of oll Pelrofeum Substances from time lo time produced from the Royalty Lands
lo secure the payment of the Overriding Royally, Such llsn shall not operate fo releasa lhe
Grantor from personal liability for monles due to tha Royally Ownar. Such flen shall not altach {o
the Grantor's share of Petrolaym Substancgs sold of -otherwse disposed of from the Royalty
Lands, but immediately upon defauit acaurring in payment by the Granlor of monjes payable lo the
Royalty Owner such fien shall operate as an assignment (o the Royalty Owner of the considerafion
thereaRer payable to the Royally Owner for the Petroleum Substaneeg soid, up {o the amount

(b) Service of a copy of this agreement upon any purchsser of Petroleum Substanees fogather with
writlen notice from the Royally Owner shall canstilyte written authorization on the part of the
Grantor for such purchaser fo pay tha Royally Owner the Procaeds fram any sale or sajes of the
Grantar's share of Pefroleym Substances up to the amount owed la the Royalty Owner by the
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Grantor, and such purchaser | authorized lo rely solely upon the statement of the Royalty Owner
as lo the amount owed lo the Royalty Owner by Lhe Grantar.
i

[y

NOTICES

Whether or not so stipulated hereln, delivery of all noticas and communications (heralnaftar called
"notlces”) required or permiited hereundar shall be in writing. Notices may be glven:

(0] personally, by dellvering the notice (o tha party on whom it is to be served at that
Parly's addess for service, which notice shall ba deemed recalvad by lhe
addresses when actually deliverad as aforesald If such delivery la during nomnal
business hours provided fhat If g notice is nol dallvered durlng tha addrasses’s
normal business hours, such notics shall be deemed to have heen received by
such parly at the commancemant of the next ensulng business day following the
date of deflvery; or

(0] by facsimlls (ar by sny other like mathod by which a written or recorded massage

ay be eent) directed to the parly on whom it Is lo be served at that party's

address for servics, which notice shall be deemed recalved by the respective

addressees thersof: () when actually recsived by R, f racalved within nomal

business hours; or () at the commencement of the next ensuing business day

following tranemigsion thareol, if such notice s not received durng such nommal
business hours; or

@il) by malling them first class mail {alr mall i to or fram a location oulside Canada)
double reglstered post, rostage prepald, directed to the parly on whom it Is to be
served, at that party's address for servics, which notice shalf ba deemed to be
recelved by the addressee at naon, local time, an the earller of the actuatl date of
feceipt or the fourth (4th) day (excluding Saturdays, Sundays and statutory
holldays) following the malling thereof; provided that, If postal service ja
interrupted or operating with unusual or Imminent delay, noflce shall not be
sarved by such means during such interruption or perlod of delay,

Where, In this Agreement, a time period s estabiished within which a party must respond, elact or
otharwise communicate with respect to a nolica so racsived the ims shall commenca to yun when
the nolice is deemed to be racelved &s harefnbefore provided, Any fime perlad which expires on
a Salurday, Sunday or siatutory holiday shall be extended to axpire an the next normal business
day.

The address of each of the respectlive parties hereto shall be ag follows:

Diamond Head Invastments Led.
1250, 340 — 12" Avenue S.W.
Calgary, Alberta

T2R 118

Bounty Davelapmants Lid,
1250, 340 - 12 Avenus S.W.
Calgary, Alberta

T2R LS

Any party may chenge its address for srvice by notice 1o the othar partles,




15.

TERM

This Agreement shall remaln in force and sffact sa long as the Grantor or any successor In Interast relalns
an Interest In the Royaity Lands.

16,
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GENERAL

The parties will from time 1o lime and at all times hereafler, vilhout fusther consideration, do such
further acls and deliver ali such further assurances, deeds and documenis as shal| reasonably be
required In order to fully perform and carry out the terms of this Agresment,

This Agreement constitutes tha antire agraement betwaen the partias with respeact lo the subject

The lerma and conditions of this Agreement shall be binding upon and shall enure to the benefit of
the parties hereto and thelr raspeclive successors and assigns.

Tima Is of lhe essence of this Agresment,

The headings cantained in Ihis Agreement are intended for convenience of refersnce only and
shall form no part of this Agreement.

The words herein caritained which impart the singular number or the masculine gendsr shall be
read and conslrued as applying 1o the plural and each and every corporate, male or female parly
therelo and lo ils and their hejrs, executars, adminislrators, successors and assigns, as the case
or conlex! requires,

This Agreament shall be gaverned by and Interprated in accordance with the laws of the Province
of Alberta. The parties hereby Irevocably attorn to the Jurlsdiction of the Courls of the Province of
Alberta for the determination of all mattera arising hereunder,

Tha Schedules altached to Ihis Agreement ara incorporaled by raference as fully as though
conlained in the body hereof. Wherever any lerm or condilfon, expressed or Implied, of such
Schedules confiicls ar Is at varance with any terms or conditions of this Agreement, such term or

IN WITNESS WHEREQF the parties have axeculed Ihis Agreement as of the date first above written,

ted
-

- o
e

DIAMOND HEAD INVESTMENTS LTD. B?NTY DEVELOPMENTS LTD.
g -~

’ ” 5
A R i S Yt i —_
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Schedule "A"
Attached to and Forming Part of Gross Qverriding
Royally Agreement datsd May 30% 2007
betwesn Bounty Davelopments Ltd. and Dlamond Head Invesiments Ltd,

LEASES ROYALTY LANDS INTEREST
Albertn O] Sands Lease See 27, 34 Twp 52 Rge 7 waM 100%
#1407050728 Sec 3; 4 Twp 93 Rge 7 WaM

AM-23819(3 Oilsands below the tap of the Viking FM

Lewis AB to tlie Liasc of the Woadbend GRp
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OVERRIDING ROYALTY AGREEMENT
THIS AGREEMENT made as of the 18th day of October, 2007

BETWEEN:

DIAMOND HEAD INVESTMENTS LTD. a body corporate, having an
affice at lhe City of Calgary in the Province of Albarta
(hereinafier referrad lo as the “Royalty Gwner)

OF THE FIRST PART
-and -

BOUNTY DEVEL.OPMENTS LTD., a body corporats, having an office at
the Clty of Calgary In the Province of Alberls
(herelnafter refarred to as the "Grantor")

OF THE SECOND PART
WHEREAS ihe Qrantor holds an Interest In the Royalty Lands and Leases as hereinafler definad:
and

WHEREAS the Granlor has agreed 10 grant and to pay to the Royalty Owner an Ovenriding
Royally effective as of the date hereof, the tarms and conditions of which ara provided for In this

agreement.

NOW THEREFQRE this Agreemant wilnessefh that In conslderation of the mutuat covenants and
agreements set forth and contalned hereln, the parties agres as follows;

1. DEFINITIONS
In this Agresment, Including this olause, unless the context otherwies raquires:

(8) “Condensate” means a mbdura of melnly pentanes and heavier hydrocarbons Ihat may be

(b} "Crude OI' means a mixturs mainly of pentanes and heavier hydrecarhons that may be
contaminated with sulphur compounds, that Is facovered o Is racoverabls st a Well from an

(c) “Current Market Value® means ths price st which Petroleum Substances are sold by the Granior
calculated at the Royally Datarmination Paint, which prica Is not unreasonable having regard 1o
market conditions applicable to slmllar production In arm's length transactions at the time of such
disposition Including, without rastricling the gsnerality of the foregoln , such factors ag the
volumes avallable, the kind and quality of Petraleum Substances to ba sok, the sffactive dats of
the sale, the term of the sale agreement, the point of sale of the Petroleum Substances and the
type of transportation service avaliable for the delivery of the Pelroleum Substances to ba sold;

(d) "Leases” means the respeclive documants of Blle and any exlenslon or ranewal of such
documents pursuant to which the Grantor holds an Interest I the Royally Lands;

(e)  "Overriding Royalty’ means the overriding royally granted pursuant to Clause 2 hereof;
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(3] "Petroleum Subslances” means Grude Ofl, Condensate, natural gas and refaled hydracarbons
and all oihsr substances praduced In assaclation therewith but only to tha axtsnt that the same
are granied by the Leases; 3

{9) "Raw Gas" has the meaning prescribed by the Regulations;

h) "Regulations” means all stalules, laws, rules, orders, regulations or dlrectives In effect from time
{o ime and made by any govemmental authorily having jurisdietion aver the Royalty Lands and
the operalions to be conducted thereon;

)] "Royalty Determination Point* means the first polnt of measurement downstream from the
wellhead afler the Inila) treatmant of the produced substances for the separation and removal of
basle sediment end water from the Petroleum Substances;

(1) "Royally Lends® means the specified undivided warking interest(s) in the lands =at forth In
Schedule "A*

(k) "Spacing Unit® means the areq gllocated to a Wal (or the area which would be gllacatad to a wall,
but for a plan of unilization) pursuant fo the Regulations for the purpose of praducing Peiraleum
Substances; and

()] "Well' means any welf on the Royally Lands or on lands poaled with the Royalty Lands,
2, GRANT OF OVERRIDING ROYALTY

Grantor hereby grants ta the Royalty Owner an Intarest In respect of the Petroleum Substances within,
upon or under the Royally Lands equal to one (1%) percent of the gross monthly production produced
from the Royalty Lands,

3. QUANTIFICATION OF OVERRIDING ROYALTY

If Royally Owner does not take possession of and separately dispose of its share of Petroleum
Substances, the Overiding Royalty shalt be quantiffed and psid on the gross proceeds of the sala of such
Petroleum Substancas without any deductions, except the following, namely:

(a)  wilh respect o Crude O and Candensate, a proporlionate share of the actual costs of
transportation from the Royalty Determination Paint fo markel connectian;

{b) wilh respect to Petraleum Substances other than Crude Olf and Condensale, a proportionata
share of the cost of transpartation, gathering and processing, providing that such costs are no
greater than those allowed from time to time by the Crown In the right of the Provincs of Atberta In
calculating lls royalty.

4. OVERRIDING ROYALTY TAKEN IN KIND
(a) The Royally Owner shall have the right (o take In king the Royalty Owners share of Petroleum

Subslances, Such right may be exercised separately with respect to Condensats, Crude Oll, Rew
Gas, and any ather Individual Pelroleum Substance. In the case of Crude Oft and Condensats,
such right when exercised shall be done on a minimum of thirly (30) days notice to the Grantor, In
ihe case of all other Petroleum Subslances such right when exarcieed shall be done on g
minimum of six (8) months notice to the Grantor. If the Royally Owner, howaver, signifies in
wriling lts consent to the sale of any of the Royally Owner's share of Pelrolaum Subslances under
a conlract made by the Grantor providing for a minimum term In excess of the sald raspeciive
notice periods, the Royally Owner's right to take In kind any Patroleum Substances subject to
such contract shall be suspended during the tarm of such conlract. The Royally Owner may
cease (o lake in kind any Petroleumn Substancss upon giving the Granlor the same minlmum
nolice as provided above far the Royally Owner to take such Patroleumn Substances In Kind ag
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aforesald. The right lo take In kind orto cease fo take In kind may be exercisad from ime (o tima
subjeat only o the foregoing provisions of this Subclause,

{b) When the Royally Owner Is taking In kind the Royaltly Owner's share of any Pstroleum
Substances, the Granlor shal) tno cost lo the Royally Owner remova basic sediment and water
therefrom In accordanca with good oilflsld practice, and:

{h in respect to Crude Ol and Condensale the Grantor shall delivar the Royally Ownep's
shera to lhe Royalty Owner, or ifs nominee, at the tank outlets, or comparable delivery
Poinl, in acoordance with usual and customary plpeling and shipping practice, free and
clear of all charges whatsosver. The Royalty Qwner shalf hava the right to use fres of
charge a ahare of the Grantor's Jeasa tankage and storage facifities to store a maximum
of ten (10) days accumitation of the Royally Owner's share of Crude Oll and Condanzale;
and

(1 In respact to Raw Gas; the Grantor shall deliver the Royalty Owner's share to the Royally
Owrier, or Its nominse, at the Royally Determination Polnt of the Telavant well, provided
that to the extent the Royally Owner so requests on reasonsble notice to the Grantor and
the Grantor can reasonably comply wilh such request, the Grantor ghal gathar,
comprass, {ransport, breat and process such share of Raw Gas along with the Grantor's
share of Raw Gas from the applicable well or walls and dellver to the Royally Owner at
their relevant plant outlef, the Royally Owner's Querdding Royally ehare of marketable
gas and ather Pefroleum Substances oblalned from such shara of Raw Gas, in which
avent, the Royally Owner shall be responsible for:

A s proportianate share of the cosls of gathering, compressing, Iransporting,
trealing and procassing such Raw Gas whera the Granlor or an AHiliate thereof
tdoes not own such faclliies; ar

B. where the Granlor or an Affiliate thereof owns such facilities, such fee ag may be
agreed upon by the Grantor and the Royally Qwner for the use of such facflilles to
make marketable the Rayally Owner's Qverriding Royally share of Raw Gas,

&, CONDUCT OF OPERATIONS

(a) Granlor shall ba entitled to use a proporilonale shars of the Royally Owner’s share of Petrolaum
Subslances as may bs reasonably necessary for its drilling and produstion operalions with respeol
to the Royally Lands, excluding Petroleum Substances used for terllery recovery aperations,
Grantor shall not he lfable o Royalty Ownsr for Petrolewrm Substances which are unavoldably los,
Petroleum Substances so ysed or lost shall be excluded whan quantifying the Overriding Royalty.

(b)  The Grantor shall have the right to commingle Petroleum Substances praduced from the Royaity
Lands with Patroleumn Substances produced from other lands, provided teasonable methods arg
used to dslermina the Proper measurement of production of Petraleum Substances {from the
Royally Lands,

(© Nothing contalned in this Agreement shall be a desmed or Imphed covenant by the Grantar to
develop the Royalty Lands.

{d) The Grantor shall Galty an (or causs o be carred on) all operations on the Royalty Lands
diligently and In a good and workmanlike manner consislent with good olfisld practice.

8, MAINTENANCE OF LEASES
Grantor shall comply with all the covenants and conditions containad jn the Leases Insofar ag they relate

to the Royalty Lands and shall do al things necessary to maintain fhe Leases In full force and effact during
the term of this Agresment Including, without Umilation, timely payment of alf rentals, all renewal and
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exlension fess, all taxes, all payments in llau of actual production and royalties due or becoming due In
respect of the Royally Lands and the Leases,

7. POOLING

The Grantor shall have the authority to pool the Petroleum Subslances in a zone underlying all or a partion

he Royally Lands to the extent required to form a Spacing Unit In such zone, but only If such pooling
allocates to that porilon of the Royally Lands included in the Spacing Unit that proportion of the total
production of Pettoleum Substances from the Spacing Unit which the surface area of that portion of the
Royally Lands placad In the Spacing Unit baars to the total surface area of the Spacing Unlt. The Grentor
shall thereafter give wrilten notice fo the Royally Owner describing the extent to which the Royally Lands
are belng povled and describing the Spacing Unit with respect fo which they are so pooled.

8. UNITIZATION

Tha Granlor shall not Include the Royalty Lands or any part or parts thereof In a Unit Agreement or a Unit
Oparating Agreament for the unlitzad development and/or operation thereof with other lands without the
cansent of the Royally Ovmer, which shall nat be unreasonably withheld, Upon any stich unltization, the
Overriding Royally shall be quantified on the basis of the production allocaled 1o each Spacing Unlt on tha
Royalty Lands under the plan of unitization and not upon the basis of actual production from the Royalty
Lands. Further, each Spacing Unit for which production Is allocaled shail b deemed to have on Weil
thereon, regardiess of the actual number of Wells,

8. BOOKS AND RECORDS

(a) The Grantor shall keep true and ourrenl baoks, records and accounts showing the quantity of
Petrolaum Substances produced from or aflocated to lhe Royally Lands and the sales and
disposition made thereof from fime fo time. The books, records, vouchers and accounts

hours by any officer, agent or employee appointed or autharized by the Royally Owner, In writing,
to examine the same. All Information obtained by the Royalty Owner pursuant to this clsuse shalf
be treated as confidential and shall not be disclosed to third persons without the prior writlen

(b} . By the last day of each month, beglnning with the first monih following the month in which
production of Pelroleum Substances from the Rayally Lands Is obtained afler the date hereof,
Grantor shall submit to Royalty Ownar a statement showing the quantity and kind of Patroleum
Substances produced, deemed ta he praduced or allocaled to, saved ang sold from or used off
the Royalty Lands in the Immediately Praceding calandar month, together with a quantificatlon of
Royalty Owner's share of Pefroleum Subsfances for such Immedlataly preceding calendar month.
When Royalty Owner does not take and separately dlspose of |s share of Pelroleum
Substances, the said statement shall also Include the sale prica for such Petroleum Substances
and the gross praceeds receivad therefrom, accompanled by a cheque payable to Royalty Owner
for lls share of such procseds, A copy of Granlor's governmentsl praduction statement for the
month for which the Overriding Royally is quaniified as aforesald end also, with respsct to Crown
Leases, a copy of the govarnment royally statement with respect to the Leases, shall accompany
each royalty statement to Royalty Owner. Any Information contained in such govemmenta
produclion stalement ar foyally stalement need no| be repaatad In the stetement to Royalty
Owner,

(c) Royally Owner, upon notice to Grantor, shall have the right to audit Grantor's accounis and
records for any given calendar year, Insofar as they relata to any matter or llam relafing 1o this
Agrasment bearing on the Overriding Royalty, within the twenty-faur (24) month pericd following
the end of that calandar year. any payment made or statement rendered by Grantor heraunder
which Ts not disputed by Royalty Owner on or bafore tha last day of the twenly-sixth (26th) month
fallowing the end of the calendar year shall be deemed to be correct,
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ASSIGNMENT BY GRANTOR

The Grantor may assign any legal or equitable interest in this Agreement, the Royally Lands, the Laases
or any portion or portions thereof and in the event of such assignment, the Grantor shall continue to be

11.

ASSIGNMENT BY ROYALTY OWNER

Tha Royalty Owner may at any tme assign ts interest In the Qverrlding Royally upon notice thereof ta the
ed that If at

Grantor, provid

at any lime the Overrding Royalty should becoma owned by more than one pary

tha Grantor shall have the tight to require the assignees of tha Overriding Rayaty lo appoint In writing an

payments (if any) of the Overriding Royaily. If the assignees of tha Overriding Royally fal to appoint an
agent hereunder within thirty (30} days of any request fo do so by Grantar, Grantor may withhold the
Oveniding Royally untl such time as an agent s appointed,

12
(8)

L)

18.

ROYALTY OWNER'S LIEN

The Royally Owner shall be enfiffed to and shall have a first and paramaount en upon the
Grantor's ehare of all Petroletim Subsisnces from time to time produced from the Royalty Lands
ta secure the payment of the Overriding Royally. Such ffen shall not operate 1o releass the
Grantor from personal liabifity for monles due to the Royalty Qwner. Such fien shall not aliach to
the Grantor's share of Petroleum Substances sold or otherwise disposed of from the Rayalty
Lands, but immediately upon defauil ocaurring In payment by the Grantor of monies payable ta the

Service of a copy of this agresment upan any purchaser of Pelroleurm Substances togsther with
wiitten notice from the Royaity Owner shall constiiute wiitten authorization on the part of the
Grantor for such purchaser to pay the Royalty Owner the proceeds from any sale or sales of tha
Granlor's share of Petroleum Subslances up to the amount owed ta the Royalty Owner by the
Grantor, and such purchaser Is authorized lo raly solely upon the statement of the Royally Owner
as lo the amount owed lo the Royally Owner by the Granlor,

NOTICES

(a) Whelher or not so stipulatad hereln, dellvery of all nolices and communlcations
{herelnafter called “notices") raquired or permittad hereundar shall ha In wiiting. Notices
may be given;

0] personally, by delivering the nollca 1o the party on whom It Is to be sarved at that
Party's addreas for servica, which nolice shall be deemed recalved by the

such party al the commencament of the naxt ensuing buslness day following the
date of delivery; or

{n by telefacsimite (or by any other like melhod by which a written or recorded
message may be senl) directed lo the party on whom it Is to be served al that
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partys address for service, which notica shall be deemed recaived by the
respective addressees thereof: {) when actually recalved by It, If recalved within
hommal business hours; or {M) althe commencement of the next ensuing
busihess day foliowing transmisslon theraof, if such nofica Is not recelved during
such normal business haurs: or

(tii) by malling them first class mail (alr mail If to or from a location outside Canada)
double registered post, Postage prepald, directed ta the party on whom jtis {o ba
served, at that parly's address for service, which notica shall be dssmed to be
received by the addressse af noon, local time, on the earller of the actual date of

(b) Where, in this Agreement, a time period s established within which a party must respond, elact or
otherwise communicats with respact (o 8 nolice so recelved the fime shall commance to run when
the notice Is deamed tn ba recelved as herelnbeforg providad. Any me period which expires on

a Salurday, Sunday or statutory haliday shall be extended to expire on the next normal business

day,

Y
{©) The address of each of tha respective parties hereto ghall be as follows;

Bounty Developments Ltd,
1256, 340 - 42 Avenua S.W,
Calgary, Alberla

T2R1LS

DIAMOND HEAD INVESTMENTS LTD,
1250, 340 - 12° Avenue SW.

Calgary, Alberia

T2R 15

(d) Any party may change Ils sddress for service by notice to the other partles,
4. TERM '

This Agraement shall remain In force and effect 80 long as the Grantor or any successor in Interest retaing
an interest in the Royally Lands.

15.  GENERAL

{a) The partles wilil from me to fima and al all times hereafter, without further consideration,
da such fuher acls and deliver all such furher assurances, deeds and docurmenty as
shall reasonably be requirad in order to fully perform and camy out the terms of thig
Agreement.

(b} This Agreement consiltutes the entire agreement betwaen the partles with raspect to the
subjecl malter of this Agresment and supsrsedes all prior Contracls, agreements and
understandings betwaen the parties in this regard. No modification or alteration of this
Agreement shall be binding unless executed In writing by these parlles. There ara no
representallons, warrantles, collateral agreaments or conditians affecling thls transaction
other than as are expressed or rafered to herein In writing,

(c) The lerms and condlfions of this Agreement shafl ba binding vpon and shall enure fo the
benefit of the parties hereto and thelr respectiva successors and assigns.

{d  Timels of the essence of thig Agreement.
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(e) The headings contained In thig Agreemenl are intended for convenfence of reference only
and shall form no part of this Agreement.

{f) The worde hereln contained which Impart the singular number or the masculine gender

shall be read and construed as applying to the plural and each and avery corporate, male

or female party therelo and to Its and thelr hairs, axeculors, adminisirators, successars

and assigns, as the case or context requires,

(9} This Agreement shall be governed by and Interpreled In accordance with the laws of the
Province of Alberia, The pariles hereby lrrevocably atiorn to the Jurisdiction of the Courts
of the Province of Alberta for the determination of 8!l mattars atlsing hereunder,

h) The Schedules altached to (his Agreemnent are Incorporated by reference as fully as
though contsined In th body hereof. Wheraver any term or condition, expressed or

Implied, of such Schedules canflicts o I3 at variance willh any terms or cenditlons of thig
Agresment, such term or condition of this Agreemant shall preyall.

IN WITNESS WHEREOF the partiss have exscuted this Agreament e of the date firs| abova wrilten,

BOUNTY DEVELOPMENTS LTD., DIAVMOND HEAD INVESTMENTS LTD.

S A2

—_—




Schedule "A"
Attachad to and Forming Part of Gross Cvarriding
Royalty Agreomont dated Octobar 18%, 2007
between Bounty Developments Ltd. and Diamend Head Investments Lid,

LEASES ROYALTY LANDS INTEREST

Alberta Crown Oil Sand Leases

#1407100671 Sec. 10 & 15-91-3WaM 100%

#7407100672 Sec, 1-93-7-W4M 100%
(Oilsand below top Vildng to Base Woodbend GRP)

AM-238-004

AM-238.005

Steepbank, AB




Osler, Hoskin & Harcourt LLP
Suite 2500, TransCanada Tower
450 - 1st Strevt SW.

Calgary, Alberta, Canada v2r 5in

403.2060.7000 MAIN OSLER
403.200.7024 FACSIMILE

e November 22,2017 Dinec Dl 4052607060

Toronto rvandemosselaer@osler.com
Our Matter Number: 1182059

Mostical HAND DELIVERED

Ottawa

Alberta Court of Queen’s Bench
Calgary Courts Centre

23rd Floor, 601 — 5th Street SW
Calgary, Alberta, Canada T2P 5P7

New York

Attention: The Honourable Madam Justice C. Dario
My Lady:

Re:  Private Equity Oak LP by its General Partner PE12PXPE (Oak) GP Ltd. v.
Oak Point Energy Ltd.

Court of Queen's Bench Action No. 1701-05131

We are counsel to Alvarez & Marsal Canada Inc. in its capacity as Court-appointed
Receiver (the “Receiver”) of Private Equity Oak LP. Further to the Receiver’s application
to be heard by Your Ladyship in the above noted matter on November 27,2017 at 3:30

p-m., please find enclosed a copy of the Application of the Applicant and the First Report
of the Receiver.

Yours truly,

Randal Van de Mosselaer
RV:ep

Enclosures (2)

LEGAL CAL 133576421 osler.com



THIS IS EXHIBIT “C”
Referred to in the Affidavit of
ELENA PRATT

Sworn before me this 24% day

of N@amber 20 17

NOTARY PU /COMM]SS[ONER FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

JENNIFER J. PROCUIK
A Commissioner for Oaths
in and for Alberta
My Commission Expires; June 26,20 J_%

LEGAL CAL 133612771



Osler, Hoskin & Harcourt Lip
Suite 2500, TransCanada Tower
450 1st Street S.W.

Calgary, Alberta, Canada 12r 5m

403.260.7000 MAIN OSLER
403.260.7024 FACSIMILL

e November 22, 2017 Divct Dk 405280 7080
Toronto rvandemosselaer@asler.com

Our Matter Number: 1182059
Montréal BY ELECTRONIC MAIL AND MAIL

Ottawa

To: Service List

New York .
Dear Sirs and Mesdames:

Re:  Private Equity Oak LP by its General Partner PE12PXPE (Oak) GP Ltd. v.
Qak Point Energy Ltd.

Court of Queen's Bench Action No. 1701-05131

Please find enclosed for service upon a copy of the Application of the Applicant to be heard
by The Honourable Madam Justice C. Dario on November 27,2017 at 3:30 p.m. and the
First Report of the Receiver, in the above noted matter.

Yours/truly,

e Cee

1 Van de Mosselaer
RV:ep

Enclosures (2)

LEGAL CAL 133574121 osler.com



Pratt, Elena

From: Gale, Dana

Sent: Friday, November 24, 2017 12:28 PM

To: Pratt, Elena

Subject: Emailing: Kranq Courier - Shipment History Detail.htm

E shortest dlstum:e between two points o

cmacourer

This is the shipping history for Trip ID: 2516382

Carthos ServlcesLP - Dlamond Head Investments Ltd
450 1st St SW TransCanada Tower 24th Fir 1250, 340 - 12 Ave SW

Calgary, Calgary,

Atftention :

1182059

Copyright © 2017 Kranq Courier Ltd. All rights reserved




THIS IS EXHIBIT “D”
Referred to in the Affidavit of
ELENA PRATT

Sworn before me this 24" day

of T@ember, 2017
QW%
NOTARY PUBTIC/COMMISSIONER FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

JENNIFER J. PROCUIK

A Commissioner for Oaths
in and for Alberta
My Commission Expires; June 26,20 | @

LEGAL _CAL 13361277 1



Osler, Hoskin & Harcourt LLP
Suite 2500, TransCanada Tower
450 151 Streel S W,

Calgary, Alberta, Canada 12 511

403.260.7000 MAIN OSLER
403.200.7024 FACSIMILL

Calgary November 22, 2017 g?"dta'l)Yal" :(; “2"6";;8;&’
irect Dial: 403.260.
Toronto rvandemosselaer®osler.com

Our Matter Number: 1182059
Moniréa) BY ELECTRONIC MAIL AND MAIL

Ottawa To: Service List

New York .
e Dear Sirs and Mesdames:

Re:  Private Equity Oak LP by its General Partner PE12PXPE (Oak) GP Ltd. v.
Oak Point Energy Ltd.

Court of Queen's Bench Action No. 1701-05131

Please find enclosed for service upon a copy of the Application of the Applicant to be heard
by The Honourable Madam Justice C. Dario on November 27,2017 at 3:30 p.m. and the
First Report of the Receiver, in the above noted matter.

Yoursjtruly,

Ger Cee

1 Van de Moss€laer
RV:ep

Enclosures (2)

LEGAL CAL 13357412 | osler.com



Pratt, Elena

From: Gale, Dana

Sent: Friday, November 24, 2017 12:27 PM

To: Pratt, Elena

Subject: Emailing: Krang Courier - Shipment History Detail.htm

shones' distance between two points o

ranacourer

) 4

This is the shipping history for Trip ID: 2516381

Coos ]| *{Ummm [

l____.__.__

£35Sl Tl L ": L P,

Carthos Servlces LP Bounty Developments
450 1st St SW TransCanada Tower 24th Fir 1250, 340 - 12 Ave SW
Calgary, Calgary,
T2P 5H1 T2R1LE

. Attentlon

1182059

Copyright © 2017 Kranq Courier Ltd. All rights reserved




