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INTRODUCTION

Ernst & Young Inc. was appointed as Receiver (the "Receiver") of the property, assets and

undertakings (the "Property") of Spyglass Resources Corp., 1 796823 Alberta Ltd., 1288916

Alberta Ltd., 1398850 Alberta Ltd., 1583662 Alberta Ltd., 1636527 Alberta Ltd., AvenEx

Energy Partnership, AvenEx Real Estate Acquisition Corp., Westbrook Marketing Limited

Partnership (formerly Elbow River Marketing Limited Partnership), 1159002 Alberta Ltd.

(formerly Elbow River Marketing Corp.), Meota 2000 Partnership, Pace Oil & Gas Partnership,

Pace Oil Resources Ltd. and Seaview Energy Partnership (collectively, "spyglass" or the

"Company") pursuant to an Order of this Honourable Court dated November 26,2015 (the

"Receivership Order").

The Receivership Order authorized the Receiver, among other things, to carry on the business

of Spyglass, to sell, convey, transfer, lease or assign the Property out of the normal course of

business, subject to approval of this Honourable Court for any transactions exceeding Sf.O

million, or the aggregate of multiple transactions exceeding S5.O million, and to make such

arrangements or agreements as deemed necessary by the Receiver.

The purpose of this third report (the "Third Report") of the Receiver is to provide this

Honourable Court with the Receiver's comments on the proposed sale transaction with

Canadian Natural Resources Limited ("CNRL").

TERMS OF REFERENCE

Capitalized terms not def ined in this Third Report are as def ined in the Receivership Order.

All references to dollars are in Canadian currency unless otherwise noted.

BACKGROUND

6. Prior to the Receivership Order, Spyglass was engaged in the acquisition, enhancement and

exploration of conventional oil and gas projects in Alberta. As of the granting of the

Receivership Order, Spyglass had an interest in approximately 2,500 producing oil wells in

Alberta. Spyglass was the operator of its core facilities. The Debtors' operations produced

approximately 9,300 barrels of oil equivalent per day in Q3 2015. The particulars of Spyglass'

operations are set out at paragraphs 17 to 22 of the Receiver's First Report, dated Januarv 20,

20t6.
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3.

4.
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7. Prior to the granting of the Receivership Order, Spyglass was experiencing financial difficulties

due primarily to the extended depressed market prices for oil and gas. Spyglass attempted to

alleviate its financial difficulties by engaging in a broad disposition process for core and non-

core assets. Due to insufficient liquidity, Spyglass was unable to continue this disposition

process and unable to close a transaction, prompting its primary secured lender, the National

Bank of Canada as agent for a syndicate of lenders (the "syndicate"), to successfully petition

Spyglass into receivership.

Since its appointment, the Receiver has continued to operate Spyglass' business.

On January 25,2076 the Receiver's applications for Court approval of: a) an extensive sales

and solicitation process ("S|SP") to market for sale certain of Spyglass' oil and gas assets as

specified Packages (as defined in the SISP) and b) an agreement between the Receiver and the

Alberta Energy Regulator ("AER") with respect to the transfer of Spyglass' licenses pertaining

to its Licensed Property (as defined in the SISP) where its LMR (as defined in the StSp) is less

than 1.0 at the time of the transfer of the licenses, or as a result of the transfer of the licenses

(the "AER Agreement") will be heard. Both the SISP and the AER Agreement are attached as

Schedules to the Receiver's First Report dated January 20,2076,

The deadline for the receipt of bids under the SISP is March 10, 2016 (the "Bid Deadline").

In order to maximize the potential realizable value in the SISP (by selling a property that has a

negative reserve value, negative 2015 cash flows and a negative LMR), the Receiver is seeking

to complete a minor asset transaction prior to the Bid Deadline of March 10, 2016.

PROPOSED SALE TRANSACTION WITH CNRL

Prior to the within Receivership proceedings, the Company engaged National Bank Financial

Inc. (the "Financial Advisor") to act as a financial advisor. Between October and early

November 2015, the southern Alberta assets were marketed in their entirety by the Financial

Advisor. Approximately 250 parties were contacted resulting in the receipt of 30 signed

confidentiality agreements ("CAs") and 11 non-binding proposals (eight asset proposals and

three package proposals).

CNRL submitted one of the non-binding asset proposals to the Financial Advisor for oil and gas

properties located in southern Alberta, which included the Princess property (the "Princess

Property").
4
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14.

15.

76.

18.

19.

17.

Subsequent to its appointment, the Receiver signed a letter of intent with a third party on the

entire southern Alberta package of properties. Ultimately the third party withdrew their offer

on the entire southern Alberta asset package on January 19,2016 as a result of the decline in

commodity prices.

While negotiating with the third party on the southern Alberta package, the Company

contacted CNRL to request they separate their offer for the Princess Property from the asset

proposal previously submitted. CNRL conformed and submitted an offer for the Princess

Property, and an LOI was signed by CNRL and the Receiver on February 2,2076.

Subsequent to its appointment, the Receiver reviewed the entire pre-Receivership marketing

process conducted by the Company through the Financial Advisor, including all the non-binding

LOls received by the Company in that process. Based upon this review, the Receiver believes

that the marketing performed by the Financial Advisor and the Company prior to its

Receivership sufficiently canvassed the market.

While parties currently involved in the SISP will need to be made aware of the change to the

Southern Alberta Oil (as defined in the StSp) package of properties marketed by the Receiver,

because the offer submitted by CNRL is better than both the proved developed producing and

total proven plus probable reserve values, the Receiver is of the view that re-marketing the

Princess Property within the SISP will not produce a better offer. In addition, the Receiver is of

the view that the likelihood of an en b/oc offer for the Southern Alberta Gas package increases

with the approval of the conditional sale of the Princess Property (the "CNRL Transaction").

As a result, on February 24, 2076, the Company, the Receiver and their counsel worked to

finalize and execute a definitive Asset Purchase & Sale Agreement (the "CNRL APA"), resulting

in the CNRL Transaction.

A redacted copy of the CNRL APA is attached to this Third Report as Appendix 'A'. The material

terms of the CNRL Transaction are as follows:

a) CNRL will pay a purchase price subject to adjustments based upon an Effective

Date of January t,2016, for the Princess Property;

b) CNRL is acquiring the Princess Property on an

Environmental Liabilities and Abandonment

defined in the CNRL APA);

5
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c) Notices of any rights of first refusal ("ROFRs") wiil be given on an abridged basis,

being 15 days'notice; and

d) Closing (as def ined in the CNRL APA) shall be:

i. three days after the grant of the Court Order approving the CNRL APA

(projected as March 7,2076): or

ii. such date as is mutually agreed to by the parties.

20. A copy of the fully executed CNRL APA is attached to the Confidential Supplement to the

Receiver's Third Report dated February 29,2016,

21. The Receiver notes that the CNRL Transaction is not subject to any material conditions other

than approval by this Court. As a result, should the Court approve the CNRL Transaction, the

Receiver considers the closing risk associated with CNRL Transaction to be minimal.

RECEIVER'S ANALYSIS OF THE PROPOSED SALE TRANSACTION WITH CNRL

22. The Receiver and their counsel were actively involved with senior employees of the Company in

considering and approving the CNRL Transaction. The Receiver believes that approval of the

CNRL Transaction is in the best interest of all stakeholders for the following reasons:

a) lt arose from the results of the marketing plan of the Financial Advisor which

began prior to the Receivership proceedings;

b) The Receiver believes that the Financial Advisor and the Company acted with due

diligence in soliciting bids including the bid resulting in the CNRL Transaction and

terms were negotiated between the parties at arm's length and in good faith;

c) CNRL is the operator of certain of the wells, pipelines and facilities subject to the

CNRL Transaction and also contract operates the Spyglass owned properties

subject to the CNRL Transaction. CNRL has shown interest in the Princess

Property for some time;

d) Due to the negative LMR value associated with the Princess Property, completion

of the CNRL Transaction will actually improve Spyglass' overall LMR. As a result,



the Receiver does not anticipate issues with the license transfers required to close

the CNRL Transaction in light of the terms of the AER Agreement; and

e) The Receiver believes that the CNRL Transaction is commercially reasonable, in

the best interests of Spyglass' creditors and other stakeholders and will maximize

available recovery to creditors.

RECOMMENDATIONS

23. The Receiver recommends that this Honourable Court approve the CNRL Transaction.

All of which is respectfully submitted this 29th day of February, 2016.

ERNST & YOUNG INC.
in its capacity as Court Appointed
Receiver of Spyglass

Neil Narfason, CA, CIRP, CBV
Senior Vice-President

Cassie Riglin, CA
Senior Manager
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT made as of the 24 day of February, 2010.

BETWEEN:

ERNST q_y_o_uNc rNC., sorery in its capacity as the receiver of
SPYGLASS REsouRcEs coRp., and not in'its personai capacriv
(hereinafter referred to as \lendo/,)

-and-

GANADIAN NATURAL REsouRcES, a general partnership, having an
office in the city of calgary (hereinafter refered to as npurchd""i;t " -

WH-EREAS pursuant to an order of the Honourable Mr. Justice G.C. Hawco of the Alberta Courtof Queen's Bench (the 'court") dated November 26,zo1l,filed in court Action ttumuer 1so1-137g6 (the"Appolntment Orde/'), Ernst & Young lnc. ("Recelve/') was appointed receiver or spygtass Resources
Corp. ('Spyglass');

AND WHEREAS Vendor wlshes to sell, and Purchaser wishes to purchase, the Assets definedherein, subject to and in accordance with the terms and conditions hereof and in'compliance with allorders issued with respect hereto;

NOW THEREFORE, THIS AGREEilIENT WITNESSETH that in consideratton of the premises
and the mutual covenants and agreements hereinafter set forth, the parties r,"ui agreeJ 

". 
follo*r,

ARTICLE 1

INTERPRETATION

1.1 Deflnltlons

In this Agreement, unless the context otherwise requlres:

(a) 'hbandonment and Reclamation obtlgatlons" means all past, present and future
obligaUons to:

(i) abandon, shut-down, close, decommission, dismanfle or remove any and all
wells and rangibles, including all structures, foundations, buildings, pipetines,
equipment and other Facilities located on the Lands or used or previ6usiy'useo in
respect of Petroleum Substances produced or previously pioduced irom the
Lands or lands pooled or unitized therewith; and

(ii) restore, remediate and reclaim the surface and subsurface locailons of the Wells,
Tangibles, the Lands,.lands pooled or unitized therewlth, and any lands used to
gain access thereto, including such obligations relating to Wells, eipetines--nJ
Facilities which were abandoned or decommlssloned irior to the Ciosing Date
that were located on the Lands or that were located on other lands and rised in
respect of Petroleum Substances produced or previously produced from the
Lands, and including the remediatlon, restoration and reclamailon of any otfrei
surface and sub-surface lands affected by any environmental dimage,
contamlnatlon or other environmental issues emanittng from or relagng to ihe
sites for the Wells or the Tangibles;



(b)

(c)

(d)

-2-

all in accordance with generally accepted oil and gas industry practices and incompliance wlth all Applicable Laws;

"AC1 Forms" means the Petrinex FCC setup and chang_e Report to be completed forclosing regarding the transfer of Vendor'Jownersnip roi 
"i."iriti;

"Agreement" means thls purchase and sale agreement between Vendor and purchaser.
including all recitals and schedules attached-rrereto, ;J-.6i; Agrement,, ,herelnl,
'hereto", "hereof' and similar expressions mean and refer to rhis Agreement;

"Afflllate" means, with..respect- to any person, any other person or group of persons
acting in con@rt, directly or.indireclly, that controls, is controlieo-oy o, is under commoncontrol with such Person. The term lcontrotu iJ ui"o in'in"'pii."dtng sentence meansthe possession, directly or indirectly, of the power to direct oi cause the direction of themanagement or poricies of a person wheiher througri o*n"rrr,ip ;t;;;;"il;;'#;percent (50o/o) of the voting securities of such person, n"y *-nir.rt or othen^,ise;

"Appllcabre Lart" means, in reraflon to any person, p.roperty or clrcumstance, ail raws,statutes, rules, regulations, official directives ana oideis oi Gor"rnrental Authorities(whether administrative, leglslatlve, executive or ottrenrrise),-induolng judgments, ordersand decrees of courts, commissrons or bodies ex"r.isingil,iirir. rr"r:tiirr, ;; ffffi,and includes the provlslons and conditions of .nv pi-il,-ii;elil" or other governmenlalor regulatory authorlzalion, that are ln effect as ai tire retevant iime and are applicable tosuch person, property or clrcumstance;

"Appolntment ordef has the meaning set out in the recitals;

"Asset Informatlon" means all information provided, disclosed or made available toPurchaser in hard copy or erectronic form in reiation tr td A;dtr;
"AEsets" means the petroleum and Natural Gas Rights, the Tangibles, and theMiscellaneous Interests, but excrudes the Excruded Rsseti;

'Buslness Day" means a day other than a saturday, a sunday or a statutory holiday inCalgary, Alberta;

"clalm" mga!,s any crarm, demand, rawsurt,.proceedrng, or arbrtragon by any person, orany investigation by a Governmental Authdiiy pertalniig io in. a*"tr, whether in eachcase asserted, threatened, pending or existing;

ucloslng" 
means tha hansfer of possession, legal and beneficlal ownership and rlsks ofthe Assets from Vendor.to Purchaser and payment of the Purchase prlce by purchaser tovendor, , and all other items and consideijations requireo ro ue oirrv"red on the CloslngDate pursuant hereto, incrudrng deilvery or ine spac#ic c;;.,i;*;s I appilcabre;

'Gloslng Dato" means the thlrd Business D.av after the Vesflng and Approval orderexecuted by the presidlng Justlce of the court ls filed, or such oinei oare agreed upon bythe Parties;

"closlng Placa" means the office of spyglass, or such other place as may be agreedupon in writing by the parties;

'Gourt" has the meaning set out in the recitats;

"Effectfve Date" means January 1,20j6:

(e)

(0

(s)

(h)

(i)

0)

(k)

0)

(m)

(n)

(o)

CNR PSA



(p)

(q)
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"Effectfve Time" means 12:01 a.m. on the Effecilve Date;

'Envlronment" means lhe components of the earth and includes amblent air, land,
surface and subsurface strata, groundwater, surface water all layers of the atmosphere,
all organic.and inorganic matter and.living organlsms, and the int6racilng natural sfstemi
that include such components, and any derivative thereof shall have-a ro11rponOinJ
meaning;

"Envlronmental Llabllltles" meens all past, present and future liabiliges, obligalons and
expenses ln respect of the Environment which relate to the Assets (or landjpooled oi
unltlzed wlth Lands which may form part of the Agsets), or which arlsl in conniction with
the..ownership thereof .or o_perafions pertaining theieto, including without limitailon,
liabilities related to or arising from:

(i) transportation, storage, use or disposal of toxic or hazardous substances;

(ii) relaase, spill, escape, emission, leak, discharge, mlgration or dispersal of toxic or
hazardous substances; or

(iii) pollutlon or contamination of or damage to the Envlronment;

Including llabillties to compensate Thlrd Partles for damages and Losses resulting fromthe items descrtbed In..items. (i), (iD and (ilt). above (ticludtng damage t" JiJplrtv,personal Injury and death) and obligations to take actionto prev6nt or rehfy d€h;g;id
or otherwise protect the Environment;

'Excluded Aggotg" means:

(i) any item or thing owned by Third Parties and licensed to Vendor, or Spyglass,
with restrlctions on deliverability or disclosure by Vendor, or spygtai'si thai
prevent the conveyance of such item or thing to purchaser;

(ii) advances and deposits for operations payable to Governmentat Authorlties or
olher Persons prior to the Effoctive Time to secure obligations or as prepayment
of costs or expenses;

(iii) legaland title opinions;

(iv) documents, other than Title Documents, prepared by or on behalf of Vendor, or
Spyglass, in contemplation of litlgation'ani any other documents within the
possession of Vendor or Spyglass whlch are subJect to solicltor privilege undei
the laws of the Province of Alberta or any other jurisdlction;

(v) records, policies, manuals and other business (such as flnancial, accounting and
forecasting) or technical informatlon that ii either or Uotfi proprietjiv- oi
oonfidential, not used exclusively In the operation of the Assets;

(vi) agreements, documents or data to the extent that:

(A) they pertain to Spyglass' proprtetary technotogy;

(B) they pertain to Spyglass'proprietary seismic data;

(C) they are owned or licensed by Third Parties with restriclions on their
deliverability or disclosure by Spyglass to an assignee; or

(r)

(s)

CNR PSA



(r)
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(D) they comprise Vendor's and Spyglass'tax and financiat records, seismicinterpretations and economic ev-aluations;

but 'Excruded Assets" shail not incrude any property, rights or interestsspecifically described as Miscellaneous Interestsi 
r -r -1

"Facllities" means Vendor's entire interest in and to all unit facllities under any unitagreement applicable to the Leased substances and all omei tielo facilities whether ornot solely located on or under the surface of the Lands (", bil; *,itn *n|cn the Lands arepooled) and that are' 
. 
ol have been, used for drar"fi"", gatherrng, treatment,compression, transportation (incruding- pipejlne$,--lni""iion, water disposar,measurement' processing, storage, handling or other ob"ritionr respecting lhe Leasedsubstances, incruding any appricabre battery, separatoi, compressor station, gatheringsystem, production 

:tolage Jq"ilj_ry or warehouse, ano incruiing rhose fietd facititiesspecifically identified in Schedule "[i';

"Facllity Gost centre Forms" means the form flled wlth the petroleum Reglstry ofl!o"F regarding gas cost allowance entitlements being transferred from Vendor toPurchaser:

'Ffnal statement of Adjustments" has the meaning set forth in section z.z(bl:

'Governmental Authority" m9.ans any federal, national, provincial, ten1orial, munrcipal,or other govemmenl, any polltical su-bdivision,lilr"f 'ff'"n-y 
,lnirtry, sub_ministry,agency or sub'agency, court, board, bureau, office, commiisiori or department, as wellas any governmentowned entity, any regulatory authority, 

"no "ny'puuft, 
;rtrdry;including any publlc utility, having iursdictlon over any or all'of the parties, the Assets, orthe Transaction;

'Gsfl msans the goods and services tax payable pursuant to the GST Legislation;

"GST Leglslaflon" means part rX of the .Excisa Tax Act, R.s.c. 19g5, c. E-1s, asamended, and the regulations promulgated thereunder, al as amenoed from time to time;

"LandE" means the rands set out and descrrbed in schedure ,,A,,, and the petroreum
substances within, upon or under such lands (subje.t to tn" i"rtrictions and exclusionsidentified in schedule "A' and in the Title Docirments 

"r 
io p"rtolrum substances andgeological formations);

"Loassd substancesn means all Petroleum Substances, rights to or In respect of whichare granted, reserved or othenrvise conferred uy or unoeiir,f iitrebo.rments (but only tothe extent that the Tiile Documents pertain to the Lands

"Llcence Transfers" moans, in reration to the Assets, the transfer of any permits,approvals, llcences and authorizations granted by any appircaore GovernmentalAuthority;

"Losgeg" means ail actions, causos of action, rg:lg.f, costs, craims, damages, penarties,assessments, charg€s, expenses, and other liabilifies ano oorig"tions ,irnicn . F;tsuffers, sustains, pays,_ol lncurs, 
,including reasonable tegar fees "and other professionalfees and disbursements on a full'indemniiy basis; but noti,ittsianoing the foregoing shallnot include any liability for indirect ot consequential damajis inctuoing business loss,loss of profit, economic ross, punitive aamajes or income tax fiabitities;

'Mlscellaneous Interests" T9"ng, subject to any and art rimitations and exclusionsprovided for in this definition, vendo/s entire intereil irr ;il io;ii;roperty, interests andrights pertaining to the Petroleum and Natural o"r nigtG ano $,Ji"ngibtes (other than

(u)

(v)

(w)

(zl

(x)

(v)

(aa)

(bb)

(cc)

CNR PSA
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the Petroleum. and Natural Gas Rights and.the.Tangibles), or elther of them, but only to
the exlent that.such property, interests and rights plrtairito the petroteum ano-Narurat
Gas-Rights and the Tangibles, or either of theri, inciuding without limitation any'ano all ot
lhe following:

(i) all contracts and agreements relating to the Petroleum and Natural Gas Rights
and the Tangibles, or either of them (including the TiUe Oocumenis ano me
Service Agreements);

(li) all subsisting rights to carry out operations relatlng to the Lands or the Tanglbles,and lvithgut limitation, all easements and -other permlts, iir"ns", and
authorizations pertainlng to the Tangibles;

(iii) rights to enter upon, use, occupy and enjoy the surface of any lands which arE
used orrnayte. used to gain access to 6r othennrisa use the petroleum and
Natural Gas Rights and the Tangibles, or either of them, and all conlraits ano
agreements related thereto;

(iv) all records, books, documents, licences, reports and data which relate to the
Petroleum and Natural Gas Rights and the Tangiblei, lnciuoml'-oesign,
construction, operation, maintenance. and. lntegrit/ files, any eigtneerlng
assessments for any Spyglass operated and licensed Ftpetines in fne poisession
ofVendor;

(v) the Wells, includlng the wellbores thereof and any and all casings therein,

but speciflnally excluding the Excluded Assets;

(ee) "Net Purchase Prlce" has the meaning set out in clause 2.1;

(ff) "Party" means a party to thls Agreement;

(gg) "Permltted Encumbranc€s',means:

(i) all encum.brln9es., ov,errlding royalties, net profits interests and other burdens
identified in Schedule "A,';

(ii) the terms and oonditions of the TiUe Documents, including the requirement to pay
any rentals or royalties to the grantor thereof to maintain the Titfb Documents in
good standing and any royalty or other burden reserved to the grantor ttrereot, or
any gross royalty trusls applicable to the grantor's interest ii any of the Tifie
Documents;

(iii) the right reserved to or vested in any grantor, Governmental Authority by the
terms of any Tltle Document or by Applicable Law to terminate dny TlUe
Document;

(iv) easeme-nts, rights of way, servitudes or other similar rights in land, including
rights of way and servitudes for highways, railways, sewers, drains, gas and oilplpelines, gas and water mains, eleitrlc light, power, telephone- or cable
television conduits, poles, wires or cables;

(v) taxes on Petroleum Substiances or the income or revenue from the petroteum
Substances and requirements imposed by Applicable Law or Govemmentat
Authorities concerning rates of production fiom'the Wells or trom oJ"raiions on
any of the Lands, or othenrise affecting recoverability of Petroleum'subsiances

CNR PSA
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(ii)
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from the Lands, which taxes or requirements are generally applicable to the oil
and gas industry ln the jurisdlction in which the Assets are located;

(vi) agreements for the sale, processing, transmission or transportation of Pelroleum
Substances which are terminable on not more than thirty (30) days' notice
without an early termination penalty or other like cost;

(vii) any obligation of Spyglass or Vendor lo hold any right or interest held under a
Title Document in trust for a Third Party or Third Parties, but excluding
obligations Spyglass, Vendor or the Receiver may have to creditors generally
under the Appointment Order;

(viii) the right ressrved to or vested in any Governmental Authority to control or
regulate any of the Assets in any manner, including any directives or notices
received from any such GovernmentalAuthority pertaining to the Assets;

(ix) undetermined or inchoate liens lncurred or created as security in favour of any
Person with respect to the development or operation of any of the Assets, as
regards Vendor's or Spyglass' share of the costs and expenses thereof which are
not due or dellnquent as of the date hereof or, if then due or dellnquent are being
contested In good falth by Vendor;

(x) the reservatlons, limitatlons, provisos and condltlons in any grants or transfers
from the Crown of any of the Lands or Interests therein, and statutory exceptlons
to title;

(xi) agreements and plans relating to pooling or unitization of any of the Petroleum
and NaturalGas Rlghts;

(xii) agreements respecting the operation of wells by contract field operators;

(xiii) provisions for penalties and forfeitures under agreements as a consequence of
non-partlclpatlon in operatlons; and

(xiv) liens created in the ordinary course of business ln favour of any Governmental
Authority with respect to operations pertaining to any of the Assets;

"PetEon" means any individual, corporation, llmited or unlimited liabilig company, joint
venture, partnershlp (limited or general), trust, trustee, executor, GovemmentalAuthority
or other entity having legal capacity;

'Petroleum and Natural Gas Rlghto" means Vendor's entire right, title and interest in
and to all rights to and in respect of the Leased Substances and the Title Documents (but
only to the extent thal lhe Tltle Documents pertaln to the Lands), including the Interests
set out and desorlbed In Schedule "A";

"Pgtroleum Subetances" m€ans any of crude oil, crude bitumen and products derived
therefrom, synthatic cruds oil, petroleum, natural gas, natural gas liquids, and any and all
other substances related to any of the foregolng, whether liquld, solid or gaseous, and
whether hydrocarbons or not, including without limitation, sulphur;

"Plpollnes" means the pipelines described in Schedule "B';

'Prlmg Rats" means the rate of interest, expressed as a rate per annum, designated by
the main branch in Calgary of the National Bank as the reference rate used by it to
determine rales of interest charged by it on Canadian dollar commercial loans mada in

(kk)

(il)
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Canada and which is announced by such bank, from time to time, as its prime rate,
provided that whenever such bank announces a change in such reference rate the
"Prime Rate" shall conespondingly change effective on the date the change in such
reference rate is effective;

(mm) "Recoivef has the meaning set out in the recitals;

(nn) 'RltrF2 Form" means Alberta Energy Reassignment of Volume Setup/Change Form with
all requlred attachmenls that are requlred to be submltted to Alberta Energy with respect
to the transfer of gas production volumes between a vendor and a purchaser;

(oo) "Representatlve" means, with, respect to any Party, its Affiliates, and its and their
respective direclors, officers, servants, agents, advisors, employees and consultants;

(pp) "Salss Taxes" means alltransfer, sales, excise, stamp, llcense, production, value-added
and other like taxes, assessments, charges, duties, fees, levles or other charges of a
Governmental Authority, (lncluding addltlons by way of penalties, Interest and other
amounts relating to late filings or payments) with respect to the transfer and conveyance
to Purchaser of the Assets or the transfer or registration of the Specific Conveyances, but
excludes GST, and any Income taxes and penalties and Interest related thereto;

(qq) "Seryics Agreements" means those agreements set forth in Schedule "B" under the
heading "Servlce Agreements';

(n) 'Speciflc Conveyancos" means all conveyances, assignments, transfers, novations,
Facility Cost Centre Forms, RMF2 Forms, and such other documents or instruments as
are r€asonably required or desirable to convey, assign and transfer the Assets to
Purchaser and to novate Purchaser in the place and stead of Vendor wlth respect to the
Assets;

(ss) "Spyglass" has the meaning set forth in the recitals;

(tt) "Tanglbles" means Vendo/s entire right, title estate and interest in and to:

(l) any and all tangible depreciable property, equlpment and othar assets located
within, upon or in the vicinity of the Lands that are used or are intended to be
used to produce, process, gather, treat, measure, make marketable or inject the
Leased Substances or any of them;

(li) the Pipelines; and

(iil) the Facilities;

(uu) '"Ihlrd Paily" means any Individual or entity other than Receiver, Spyglass, Vendor and
Purchaser, includlng without limitation any partnershlp, corporation, lrust, unincorporatad
organlzation, union, government and any department and agency theraof and any helr,
executor, adminlstrator or other legal representatlve of an indtvidual;

(w) "Tltle Documents" means, collectively, any and all certificates of trtle, leases,
reservations, permits, licences, assignments, trust declarations, operating agreements,
royalty agreements, gross oveniding royalty agreements, participation agreements, farm-
in agreements, sale and purchas€ agreements, pooling agreements and any other
documents and agreements granting, reserving or otheni/ise conferring rights to:

(i) explore for, drillfor, produce, take, u8e or market Petroleum SubstanceE;
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(il) share ln lhe production of Petroleum Substances;

(iii) share in the proceeds from, or measured or calculated by reference to
the value or quantity of, Petroleum Substances which are produced; and

(lv) rights to acquire any of the rlghts described in items (i) to (iii) of this
definition;

but only if the foregoing pertain in whole or in part to Petroleum Substances withln, upon
or under the Lands; and thls definition shall include, where appllcable, those documents
set out ln Sshedule "A":

(v'tw) "Trangactlon" means the transaction for the purchase and sale of the Assets
contemplated by this Agreement;

(xx) 'Vestlng and Approval Orde/ means the order to be granted by the Court which
authorizes, approves and confirms this Agreement, the Transaction, and the sale of the
Assets by Vendor to Purchaser in accordance with the terms and conditions contained
herein, and vests legal and beneficial title to the Assets in Purchaser, free and clear of all
encumbrances, liens, security interests or Claims, other than Permitted Encumbrances;
and

(VV) "Ullells" means the Wells listed in Schedule "B".

1.2 Headlngs

The words "article", "section", "subsectlon", "clause", "subclausa", 'paragraph" and "Schedule"
followed by a number or letter or combinatlon thereof mean and refer to the specified artlcle, section,
subsection, clause, subclause, paragraph and schedule of or to this Agreement.

1.3 Interpretatlon Not Affected by Headlngs

The division of this Agreement into articles, sections, subsections, clauses, subclauses and
paragraphs and the provision of headings for all or any thereof are for convenience and reference only
and shall not affect the construction or interpretation of this Agreement.

1,4 Plurals and Gender

When the context reasonably permlts, words suggesting the singular shall be construed as
suggesting the plural and vica varsa, and words suggestlng gender or gender neutrality shall be
construed as suggesting the masculine, feminine and neutralgenders,

1.5 Schedules

There are appended to this Agreement the following schedules pertaining to the following
matters:

Schedule "A"

Schedule "B"

Lands and Petroleum and NaturalGas Rights

Wells
Pipelines
Facilities
Service Agreements

General Conveyance

CNR PSA
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Form of ffice/s Certificate

Appointment Order

Form of Approvaland Vesting Order

Such Schedules are incorporated herein by reference as though contained in the body hereof.
Wherever any term or condition of such Schedules conflicts or is at variance with any term or condition in
the body of this Agreement, sueh term or condltion in the body of this Agreement shall prevall.

1.6 Damages

All Losses, costs, Claims, damages, expenses and liabillties in respect of which a Party has a
claim pursuant to this Agreement shall include reasonable legal fees and disbursements on a full
indemnity basis.

1.7 Derlvatlves

Where a term is deflned in the body of this Agreement, a capitalized derivative of such term shall
have a conesponding meaning unless the context othenflise requires. The word ninclude" and derivatives
thereof shall be read as if followed by the phrase 'without limitation'.

1.8 Interpretatlon lf Gloslng Does Not Occur

In the event that Closing does not occur, each provision of this Agreement whlch presumes that
Purchaser has acquired the Assets hereunder shall be construed as having been conlingent upon
Closing having occuned.

1.9 Gonfllcts

lf there is any conflict or inconsistency between a provision of the body of this Agreement and
that of a schedule, the provision of the body of this Agreemenl shall prevail. lf any torm or condition of this
Agreement conflicts with a term or condition of a TiUe Document or any Appllcable Law, the term or
condition of such Tltle Document or the Applicable Law shall prevail, and this Agreement shall be deemed
to be amended to the extent required to eliminate any such conflict. A Speclfic Conveyance shall not
confer or impose upon a Party any greater rlght or obligation than contemplated in thls Agreement,

1.10 Cunency

All dollar ($) amounts referenced in this Agreement are expregsed in the lawful currency of
Canada.

ARTICLE 2
PURCHASE AND SALE AND CLOSING

2.1 Purchase and Sale

Vendor, exercising the powers of sale granted pursuant to the Appointment Order and in its sole
capacity as recelver of Spyglass and not In its personal capacity, hereby agrees to sell, assign, transfer,
convsy and sel over to Purohaser, and Purchaser hereby agrees to purchase from Vendor actlng ln such
capacity, all right, title, estate and interest of Vendor (whether absolute or contingent, legal or beneficial)
in and to the Assets, subJect to and in accordance with the terms and conditions of thls Agreement, the
Appointment Order, and the Vesting and ApprovalOrder.
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Net Purchase Prlce

The consideration for Vendor's sale, conveyance, transfer and assignment of the Assets to
Purchaser and for Purchase/s receipt and acceptance of the Assets from Vendor, shall be the aggregate
sum of the positive valueg attributed to such Assets and the aggregate amount of both the Envlronmental
Liabilities and the Abandonment and Reclamatlon Obligations associated with the Assets, at the Effoctive
Date, such sum being refened to herein as the'Net Purchase Prlce'). The Net Purchase Price to be pald
by Purchaser to Vendor for all of the Assets shall be

Payment of Net Purchase Prico

At Closing, Purchaser shall pay to Vendor the Net Purchase Price, together with:

(i) all GST applicable to any portion of the Net Purchase Price allocated to the
Miscellaneous lnterests and Tangibles in accordance with section 2.8 below;

any appllcable Sales Taxes; and

the net amount of the adjustments calculated pursuant to Article 7 and set forth in
the Interim statement of adJustments refened to in section 1.Z(al.

2.4 Closlng

Closing shall take place at the Closing Place on the Closing Date if there has been satisfaction or
waiver of the conditions of Closing herein contained. Subject to all other provisions of this Agreement,
possession, rlsk, and legal and beneficial ownership of Vendor's interest in and to the Assets shall pass
from Vendor to Purchaser on the Closing Date.

(a) On the Closing Date, Vendor shall deliver to Purchaser:

(i) the General Conveyance in the form attached as Schedule "C", duly executed by
Vendor;

(ii) the Officer's Certificate substantially in the form attached as Schedule "D", duly
executed by Vendor;

(iii) a receipt for the Net Purchase Price as adjusted hereln plus applicable GST and
Sales Taxes; the Specific Conveyances, duly executed by Vendor where and to
the extent such Specific Conveyances wers provided to Purchaser no later than
two (2) Business Days prlor to Closing;

(iv) a copy of the Vesting and Approval Order referred to in section 3.2;

(v) where required and to the extent prepared on or before the Closing Date, the
Speciflc Conveyances, duly ex€cuted by Vendor; and

(vi) such other documents as may be specifically required hereunder or as may be
reasonably requested by Purchaser upon reasonable notice to Vendor.

(b) On the Closlng Date, Purchaser shall dellver to Vendor:

(it)

(rii)
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(i) the Net Purchase Prlce, as adlusted pursuanl to Artlcle 7, togother wtth all
applicable GST and Sales Taxes;

(ii) the General Conveyance in the form attached as Schedule "C", duly executed by
Purchaser;

(iii) the Officer's Certificate substantially in the form attached as Schedule "Do, duly
executed by Purchaser;

(iv) yhere required and to the extent prepared on or before the Closing Date, the
Specific Conveyances, duly executed by Purchaser, and

(v) such other documents as may be specifically required hereunder or as may be
reasonably requested by Vendor upon reasonable notice to purchaser.

2.5 Speclflc Gonveyances

The Parties shall oooperate In the preparatlon of the Specitic Convayances. At a reasonable time
prior to Closing, Vendor shall use reasonable efforts to prepare and provideto Purchaser for purchaser's
review all Specific Conveyances at Vendor's sole cost and 6xpense. The Parties shall execute such
Specific Conveyances before or at Closing. . None of the Specmc Conveyances shall confer or impose
upon either Party any greater right or obligation than as contemplated h thls Agneement, prornpily after
Closing, Purchaser shall reglster and distribute (as applicable) all such Specific Conveyancei, and
Purchaser shall bear all costs incurred therewith and in preparlng and registering any further assuranceg
required to convey the Assets to Purchaser.

2.6 Tltle llocuments and lflscellaneous Intergtg

. Within Ten (10) Business Days following Closing, Vendor shall deliver to Purchaser paper
originals, paper photocopies where origlnals are not available, or electronic copies where neither paper
originals or photocopies are available, of the Title Documents and any other agreements, filei ind
documents to which the Assets are subject, and such contracts, agreements, recordi, books, documents,
lic€nses, reports and data as comprise the Miscellaneous lnterests and which are now in tha possession
of Spyglass, Vendor, or both. All such contracts, agreements, records, books, documents, licenses,
reports and data to which Spyglass or Vendor gains possession prior to, or within ninety (90) days
following closing shall be delivered to Purchaser as soon as possibie upon Spyglass or Vendor, as the
cass may be, acquiring access to or possession of same.

2.7 Form of Payment

All payments to be made pursuant to this Agreement shall be in Canadian funds. All payments to
be made pursuant to this Agreement shall be made by certlfied cheque or bank drafl.

2.8 Taxes

(a) GST

Each of Purchaser and Vendor is a reglstrant for GST purpos€s and will continue to be a
registrant at the Closing Date in accordance with the provisions of the GST Legislation. Their
respective GST registration numbers are:

Vendor

Purchaser

u647 0471 RT0001

136427473 RT0001

Upon receipt of the GST at Closing, Vendor shall forthwith remit such GST to the appropriate
Governmental Authority.
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(b) Salgs Taxes

The Parties acknowledge that the Net Purchase Price is exclusive of all Sales Taxes. Purchaser
shall be solely responsible for the payment of all Sales Taxes which may be lmposed by any
Governmenlal Authority and which pertaln to Purchaser's acquisition of the Assets or to the reglstration of
any Specific Conveyancas necessitiated hereby. Except where Vendor is required under Applicable Law
to collect or pay such Sales Taxes, Purchaser shall pay such Sales Taxes directly to the appropriate
Governmentat Aulhori$ within the required time period and shall flle when due all neoessary
documentation with respect to such Sales Taxes. Vendor will do and cause to be done such things as
are rsasonably requested to enable Purchaser to comply with such obligation in a timely manner. lf
Vendor is required under Applicable Law to pay any such Salee Taxes, Vendor shall pay such Sales
Taxes directly to the appropriate Governmental Authority within the required time period and shall file
when due all necessary documentation with respect to such Sales Taxes. Purchaser shall advance to
Vendor, or if Vendor has already paid same then shall reimburse Vendor, the full amount of such Sales
Taxes within thirty (30) days of the delivery to Purchaser of coples of assessmsnts or receipts, as
applicable, showlng the assessment or payment, as applicable, of such Sales Taxes.

ARTICLE 3
CONDITIONS OF CLOSING

3.1 Requlred Gonsents

(a) Before Closlng, each of the Parties shall use all reasonable efforts to obtaln any and all
approvals required under Applicable Law to permit closlng of the Transaction, and
Vendor shall have obtained the Vesting and Approval Order. The Parties acknowledge
that, except for the Vesting and Approval Order, the acquisition of such consents shall
not be a condition precedent to Closing.

(b) Notwithstanding anything to the contrary herein, except for the Vesting and Approval
Order, lt shall bE the sole obligation of Purchaser to obtain any Third Party consents,
permissions or approvals that are required in connection with the assignment of Vendo/s
interest in any Miscellaneous Interests. All reasonable and necessary costs, fees and
expenses, other than penalties, deposits or levles incurred by Vendor in order to effect
the assignment of the Assets to Purchaser, shall be the sole responsibilig of Purchaser,
and Purchaser agrees to pay on behalf of the Vendor any such costs, fees and expenses
on a timely basis.

3,2 Condltlons Precedent

The obligation of Purchaser to purchase Vendo/s Interest In and to the Assets, and of Vendor to
sell its interest ln and to the Assets to Purchaser, is subject to the following condltions precedent to
Closing:

(a) On or before the Closing Date, Vendor shall have obtalned the approval of Court to thls
Transaction, and Vendor shall have dellvered to Purchaser before or at Closing an
orlglnal or certlfled copy of the lssued and filed Vesting and Approval Order;

(b) no stay or appeal or application to vary either the Appointment Order or Vesting and
Approval Order shall have baen filEd with the Court at any time by Vendor or any olher
Person on or before the Closing, and with respect only to its own actions Vendor shall
certify this fact to its knowledge in writing to Purchaser in its certifrcate presented at
Closing;and

(c) there shall not have been instituted any legal proceedings lo obtain, nor shall the Gourt or
any Governmental Authority of competent jurisdiclion have issued, promulgated,
enforced or entered any judgment, decree, injunction or other order, whether temporary,
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preliminary or permanent, that restrains, enjoins or otheruise prohibits the consummation

of the Transaction.

Should any of the above three (3) conditions not be fully met or satisfied at the Closing Date this

ngreer"ni-ano pre ouilg;tions of venio and Purchaser under this Agreement sh-all automalically

terminate without any fui'ner action on the part of either Vendor or Purchaser or any further liability of

Purchaser to Vendor hereunder.

3.3 Purchasefs Condltlons

The obllgation of Purchaser to purchase Vendor's interest in and to the Assels is subJect to th-e

following conditidns precedent, which aie inserted herein and made part hereof for the exclusive benefit

of Purchaser and may be waived by Purchaser:

(a) the representations and warranties of Vendor herein contained shall be true in all material

respects when made and shall remain true as of the closing Date;

(b) purchaser be satisfied, acting reasonably, with the results of the due diligence conducted

by it Pursuant hereto;and

(c) n;

(d) all obligations of Vendor contained ln this Agreement to be performed prior to or at

closlng-shall have been tlmely performed in all material respects'

lf, by the Closing Date, one or more of the foregolng conditions precedent has or have not been satisfisd

oi c-omplied with, or ,".iu"o by Purchaser, Puichaler may rescind this Agreement by written notice to

Vendor. lf purchaser rescindithis Agreement, vendor and Purchaser shall be released and discharged

from all obligations hereunder except as provided in section 10.13.

3.4 Vendor's Gondltlons

The obligation of Vendor to sell its interest in and to the Assets to Purchaser ls subject to th^e

following conditions precedent, which are inserted herein and made part hereof for the exclusive beneflt

of Vendor and may be waived by Vendor:

(a) the representations and warranties of Purchaser hereln contained shall be true in all

materlbl respects when made and shall remain true as of the Closing Date;

(b) all obligations of Purchaser contained in this Agreement to be performed prior to or at

Closlndshall have been timely performed in allmaterialrespects;and

(c) all amounts to be paid by Purchaser to Vendor at Closing, including-the Net Purchase

price, shall have bden paiO to the Vendor in the form stipulated in this Agreement.

lf any one or more of the foregoing cond.itions precedent has or have not been satisfied, complied with, or

*"fvl,o by Vendor, at or befor! th6 Closing Daie, Vendor may resclnd this Agreement by wrltten nollce to

purchaser. lf Vendor rescinds thie Agreemeil, vendor and iturchaser shall be released and discharged

from arr obligations hereundEr except as provlded in section 10.13.

3.5 Efforte to Fulfll Condltlons Precedent

purchaser and Vendor shall proceed diligently and in good faith and use all reasonable efforts to

satisfy and comply wittr anO asslst in the satiifaction and tompllance with the foregoing conditions

precedenl.
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ARTICLE 4
REPRESENTATIONS AN D WARRANTIES

4,1 Representations and Warranties of Vendor

Vendor makes only the following representations to Purchaser, which representiations shall not
survive Closing:

(a) Receiver has been appointed by the Court as receiver of Spyglass and Euch appointment
is valid and subsisting as of the Effective Date and has remained valid and subsisilng up
to and including the Closlng Date; and

(b) Vendor has the right to enter into this Agreement subject to the issuance of the Vesting
and Approval Order, to complete this Transaction.

4.2 Representatlons and Warrantles of Purchaser

Purchaser makes the following representations and warranlies to Vendor, no claim In respect of
which shall be made or be enforceable by Vendor unless written notice of such Claim, with reasonable
particulars, is given by Vendor to Purchaser within a period of six (6) months following the Closing Date:

(a) Purchaser is a general partnership. duly organized and valldly existing, and Purchaser is
authorlzed to carry on business in the province in whlch the Lands are located;

(b) Purchaser has good right, full pow€r and absolute authority to purchase and acqulre the
Assets according to the true intent and meaning of this Agreement;

(c) the execution, delivery and performance of this Agreement has been duly and validly
authorized by any and all requisite corporate, shareholders', directors' or equivalent
actions and will not result in any violation of, be in conflict with, or constitute a default
under, any articles, charter, bylaw or other governing document to which Purchaser is
bound;

(d) the execulion, delivery and performance of this Agreement will nol result in any violation
of, be in confllct wlth, or constitute a default under, any term or provision of any
agreement or document to which Purchaser is party or by which Purchaser is bound, nor
under any judgement, decree, order, statute, regulation, rule or license applicable to
Purchaser;

(e) this Agreement and any other agreements delivered in connection herewith constitute
valid and binding obligations of Purchaser enforceable against Purchaser in accordancE
with therr terms;

(0 no authorization or approval or other action by, and no notice to or flllng wlth, any
Governmental Authority or regulatory body exerclslng jurisdiction over the Assets ls
required for the due execution, delivery and performance by Purchaser of this
Agreement, other than authorlzatlons, approvafs or exemptions from reguirement therefor
previously obtained and currently in force or to be obtained prior to or after Closing;

(g) Purchaser has adequate funds available In an aggregate amount sufficient to pay:

(i) all amounls requlred to be pald by Purchaser under thls Agreement; and

(ii) all expenses which have been or will be incuned by Purchaser in connection with
this Agreement and the Transaction;
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(h) Purchaser has nol incuned any obligation or liability, contingenl or othenrlse, for brok€rs'
or finders' fees in respect of this Agreement or the Transaction for which Vendor shall
have any obligation or liability;

(i) Purchaser is acquiring the Aseets in its capacity as principal and ls not purchaslng the
Assets for the purpos€ of resale or distributlon to a Third Pafi and is dealing at arm's
length with Vendor (as such term is interpreted by the Albertra Energy Regulator);

0) Purchaser has, and at Closing will have, an Alberta Energy Regulator Liabillty
Management Rating of at least 1.0 and a Licencee Liablllty Ratlo of at least 1.0 and
Purchaser is not awara of any fact or chcumstanco thet could prevent or delay the
transfer of any permits or licenses relating to the Assets as contemplated in this
Agreement;

(k) Purchaser ls not a non-resldent of Canada wlthln the lncome Tax Act (Canada); and

(l) Purchaser is not a non-Canadlan person for the purpos€s of the /nyestment Canada Act,

Limltatlon of Representatlons by Vendor

(a) Subiect to section 4,1, Vendor expressly negates any ropresentations or wanantles,
whether written or verbal, made by Vendor or its Representatives and In particular,
without llmitlng the generality of the foregolng, Vendor disclaims all llabillty and
responsibllity for any such representation, wananty, slatement or informatlon made or
communicated, whether verbal or in writing, to Purchaser or any of its Representatlves.
Vendor's interest In and to the Assets shall be purchased on a stricfly nas is, where is"
basis and there are no collateral agreements, conditions, representations or waranties of
any nature whatsoever made by Vendor, express or implied, arising at law, by statute, in
equity or othenrise, with respect to the Assets and in particular, wlthout limiting the
generality of the foregoing, there are no collateral agreements, conditions,
representations or warranties made by Vendor, express or implied, arising at law, by
statute, in equity or othenrise with respect to:

(i) any engineering, geological or other interpretation or economic evaluations
respecting the Assets;

(ii) the quality, quantity or recoverabilily of Petroleum Substances within or under the
Lands or any lands pooled or unitized therewith;

(iii) any estimates of the value of the Assets or the revenues or cash flows from
future production from the Lands;

(iv) the rates of production of Petroleum Substances from the Lands;

(v) the quallty, condition, fltness or merchantability of any tanglble depreclable
equipment or property interests which comprise the Assets (lncluding the
Tangibles);

(vi) the accuracy or completeness of the Asset Information or any other data or
information supplied by Vendor or Spyglass, or any of their Representatives in
connection with the Assets;

(vii) the suitability of the Assets for any purpose;

(viii) compliance with Applicable Laws;or
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(ix) the tifle and interest of Vendor in and to the Assets.

(b) Without restrlcting the generality.of the foregoing, Purchaser acknowledges that it has
made its own independent lnvestigation, anal-ysis] evaluation ano in"p""tron of Vendor,s
interests in the Assets and the state and coniition thereof and has retieo solely on suchinvestigation, analysis, evaluation and inspectlon as to lls assessment of the tonOitfon,guantum and value of the Assets.

(c) Except with respect to the representations and wananties in section 4.1 or in the event offraud, Purchaser forever releases and discharges Vendor 
"no 

iir n"prisentatives fromany Claims and all liability to Purchaser or Pirchaser's assenJ 
"nd-su"""rrors, 

a6 aresult of the use or reliance upon advlce, information or materiils pertaining to the Assetswhich was delivered or made available to Purchaser by Vendor or its R-epresenatffisprior to or pursuant to this Agreemenl including any evaluations, prolections, reports,assessmsnts and interpretive or non-factual miteriils prepared 
'Uv 

o'r for VinOir, oiotherwise in Vendor's possession.

ARTICLE 5
INDEMNITIES FOR REPRESENTATIONS AND WARRANTIES

5.1 Purchase/s Indemnlfiec for Representaflons and warrantiee

PurchasEr shall be llable to Vendor for and shall, in addltion, Indemnlfy Vendor and Vendo/sRepresentatlves from. and agalnst, all Losses suffered, sustiained, pald or in"l"eo O1l Vendor or ltsRepresentatives which would not have been suffered, sustained, paid or incuned had all of therepresentatlons and warranties conlained in section 4.2 been accurate ino trutnfui; pi*iOeO, that nothlngin this section 5.1 shall be construed so as to cause Purchaser to be liabte to 6iinoemnify Vendor inconneclion with any representation or wananty contained in section 4.2 tf and to the eitent that Vendordid not rely upon such representation or warranty.

5.2 Survlval of Glalm for Representaflona and Warrantles

The representations and warranties ln section 4.2 shall be true as of the date hereof and shallremain tru€ on the Closing Date, for the benefit of Vendor. ln the absence of fraud, however, no Claim oraction shall be commenced with lespect to a breach of_any such represEntation and warranty, unless,within the six (6) month.period following the Closing Date, written notice specifying iuch breach inreasonable detail is provided to purchaser.

ARTICLE 6
INDEMNITIES

6.1 Poet-Gloeing Date Indemnlty

Provided that Closing has occurred, purchaser shall:

(a) be solely llable and responsible for any and all Losses wtrlch Vendor may suffer, sustain,
pay ot lncur; and

(b) indemnify, refease and save harmless Vendor and lts Representatives from any and alt
Losses, expenses, Claims, actiong, proceedings and demands, whatsoever which may
be brought againsl or suffered by Vendor or which it may sustain, pay or incur,

as a result of any matter or thing resulting from, attributabfe to or connected with the Assets and
arising or accruing after the Closing Data.
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6.2 EnvlronmentalMattersandAbandonmentandReclamatlonObllgations

Purchaser acknowledges lhat, insofar as the Environmental condition of the Assets is concerned.
Purchaser is acquiring the Assets pursuant hereto on an "as is, where is' basis. Purchaser
acknowledges that it is familiar with the condition of the Assets, including the past and present use of the
Lands and the Tangibles, that Vendor has provided Purchaser with a reasonable opportunity to inspect
lhe Assets at the sole cost, risk and expense of Purchaser and that Purchaser is not relying upon any
representation or warranty of Vendor as lo the Environmental condition of the Asgets, or as to any
Environmental Liabilities or Abandonment and Reclamation Obligations. Provided that Closlng hai
occurred, Purchaser shall:

(a) be solaly liable and responsible for any and all Losses which Vendor and its
Representatives may suffer, sustain, pay or incur; and

(b) save, indemnify, release and hold harmless Vendor and its Representatives from any and
all Losses, actions, proceedings and demands, whatsoever which may be brought
against or suffered by Vendor or which Vendor may sustiain, pay or incur,

as a result o{ any matter or thing arising out of, resulting from, attributable to or connected with any
Environmental Liabllities or any Abandonment and Reclamatlon Obllgatlons. Once Ctosing has occuned,
Purchaser shall be solely responsible for all Environmental Liabilltles and all Abandonment and
Reclamatlon Obligations both to Third Parties and as between Vendor and Purchaser, (whether such
Environmental Liabilitles and all Abandonment and Reclamatlon Obllgations occur or accrue prior to, on
or after the Closing Date), and hereby releases Vendor ftom any Clalms Purchaser may have agalnst
Vendor with respect to all such liabilities and responsibilities. Without restricting the generalig of the
foregolng, Purchaser shall be responsible for all Environmental Liabilities and Abandonment and
Reclamation Obligations (whether such Environmental Llabillties and all Abandonment and Reclamation
Obllgalions occur or accrue prior to, on or afler the Closing Date) in respect of the Lands, Wells and
Facilities. This assumption of liability and indemnity by Purchaser shall apply without limit and without
regard to cause or causes, Includlng the negllgence (whether sole, concurent, gross, active, passive,
primary or secondary) or the wilful or wanton misconduct or recklegsness of any or all of Vendor, its
Representatives, and their respective successors and assigns or any other Person or othenrvise.
Purchaser further acknowledges and agrees that it shall not be entiUed to any rights or remedies as
against Vendor or its Representatives, or their respective successors and assigns under the common law
or statute pertainlng to any Environmental Liabilities and Abandonment and Reclamation Obligations,
Including the right to name any or all of Vendor, its Representatives, and their respective successors and
asslgns as a 'thlrd party' to any actlon commencsd by any Psrcon against Purchasor. Purchaser,s
assumption of liability and the indemnity obligatlon set forth in thls sectlon 6.2 shall survive the Closing
Date Indefinitely.

6.3 Third Party Claimg

The following procedures shall be applicable to any Claim by Vendor (the "lndemnltee") for
lndemniflcation pursuant to this Agreement from Purchaser (the "lndemnito/') in respect of any Losses in
refation to a Third Party (a "Thlrd Pafi Clalm"):

(a) upon the Third Party Claim being made against or commenced against the lndemnltes,
the lndemnitee shall wlthin thirty (30) Business Days of notice thereof provide written
notice thereof to the Indemnitor. The notice shall describe the Third Party Claim in
reasonable detail and indicate the estlmated amount, if practicable, of the indemnifiable
Losses that have been or may be sustained by the Indemnitee in respect thereof. lf the
lndemnitee does not provide notice to the Indemnitor within such thirty (30) Business Day
period, then such failure shall only lessen or limit the lndemnitee's rights to indemnity
hereunder to the extent that the defence of the Thhd Party Claim was prejudlced by such
lack of timely notice;
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if the Indemnitor acknowledges to the Indemnltee In writing that the Indemnitor is
responsible to indemnify the Indemnitee In respect of the Thlrd Party Ctaim pursuani
hereto, the Indemnitor shall have the right to trake either or both of the foilowing altioni:

(') assume carriage of the defence of the Third Party Claim using legal counsel of its
choice and at its sole cost; and

(ii) settle the Third Party Claim, provHgd lhe Indemnitor pays the full monetary
amount of the settlement and the settlement does not impose any restrictions oi
obllgatlons on the Indemnitee, and provided a fulland flnal uncon-dilional release
in favour of Vendor and lts Representatives is obtained that is in form and
substance satisfactory to Vendor;

if the Indemnitor acknowledges to the Indemnitee ln writing that the Indemnitor is
responsible to indemnify the Indemnitee in respect of a Thiid Party Claim pursuani
hereto, the Indemnitee shall not enter into any setlement, consent order or other
compromise with respect to the Third Party Clalm without the prior wrltten consent of the
Indemnitor (which consent shall not be unreasonabLy withheli, condlloned or OeiayeOi
unless the Indemnitee waives its rights to indemnifi;ation in respect 

"f 
the Third F;rti

Clalm;

gagh.larty shall co-operate with the other Party in the defense of the Third party Ctaim,
lncludlng making avallable such of its personnel to the other party ind its
Representatives whose assigtance, testlmony or presenco ls of material asilstance in
evaluating and defending the Third party Clalm;

upon payment of the Third Party Glaim, the lndemnitor shall be subrogated to all Claims
the Indemnitee may have relating thereto. The Indemnitee shall-give such iurtf,"i
assurances, and do such things to-co-operate with the Indemnit6r to permit the
lndemnitor to pursue such subrogated Claims, as reasonably requested from iti and

if the.Indemnitor has P{O a1 amount pursuant to the indemnification obligations herein
and the Indemnitee shall subsequently be reimbursed from any source in iespect of the
Thhd Party Claim from. any Third Party which results In the lndemnitee receiving, in thi
aggregate, more than the amount of the Third Party Claim, the lndemnitee shall iiomplypay the amount of the reimbursem€nt (including interest actually recelved) in excesj ot
the Third Party claim -to the Indemnitor, nei of taxes required to be paio u/ the
Indemnitee as a result of any such receipt.

(c)

(d)

(e)

(0

Indemnity Clariflcatlons

(a)

(b)

Nothing contalned in this Article 6 shall lmpose any liabllity on any party for the Income
lax liabillties of another Party;

The adJustments to the Purchase Prlce pursuant to Article 7 and any payments made in
respect thereto shall not be considered Losses under thls Agreament.

7.1

ARTICLE 7
ADJUSTMENTS

Gosts and Revenues to be Apporfloned

(a) Subject to section 7.1(b) below and except as olhenryise provlded In this Agreement, atl
cosls and expenses relating to the Assets (including maintenance, developirent, capital
and operating costs) and all revenues relating to the Assets (including proceeds irom the
sale of produc'tion, and fees from processing, treating-or tranliorting petroteum
Substances on behalf of Thhd Parties) shall be apportioied as of ihe Efiecgve Time

CNR PSA



7.2

l9-

between Vendor and Purchaser on an accrual basis in accordance with generally
accepted accounting principles, provided that:

(i) advances. made by Vendor in respect of the costs of operations on Lands (or
lands pooled or unitized therewith) or the Wells, Pipelines or racitities included inthe Assets which advances.have not been apptied to the paymeni of lort prio,
to the Closing Date and still stand to the credit of Spyglais 6r v"nooias at the
Closing Date, shall be transfened to Purchaser at cloiing 

"nJ "n "djustinent 
will

be made in favour of Vendor equal to the amount of such-transfeo"o-Ju"n"";

(ii) deposils m.a!e. pv Spyglass or Vendor relative to operauons on the Lands shall
be returned to Vendor;

(iii) costs and expenses of work done, services provided and goods supplied shall bedeemed to accrue for the purposes of this article when t-he wo* ls Oone or megoods or services are provided, regardless of when such costs and expenses
become payable;

(iv) no adjustments shall be made in respect of Spyglass' or Vendor's income taxes;

(v) Pelroleum Substances thal were produced and beyond the wellhead, but not
sord, as of the Efiecfive Time shafi be credrted to Venbor;

(vi) amounts.invoiced by Vendor, as operator, to Thkd parties pursuant to anauthorization for expenditure,.unit budget, mail ballot, castr catt or anv otner fife
approval to.conduct an operation, create or incur a financial oUtigation, oi accept
a risk'.wftich operglign,-gbligation or risk is related to any Landsjor lanJs pooleo
or unitized therewith), Wells, Plpelines or Facilities, if re6eived lio.noi spent on
such operatioo obligation or risk as of the date of tiris Agreement shail be paio to
Purchaser at Closing for the account of Purchaser as operator of such Assets;
and

(vii) all rentals and simllar payments in respect of the Leased Substances or surface
rights comprised in the Assets and all taxes (other than lncome hr;;t bvied withrespect to the Assets or operations in respect thereof shall be ipportionea
between Vendor and Purchaser on a per diem basis as of the Cloiing ilte.

(b) Vendor and its Representatives shall not be liable to make any adjustmant in favour of, or
make any payment to Purchaser in respect of , any benefit, ouiigaiion oiriaoiriivi"Lrco to
the Assets that arose.duti.lg ot is applicable to a perlod in time prior to the Eff6ctive Dateand such benefits, liabilities or obllgations shitl not consiltute a beneflt, liabillty or
obligation of Purchaser.

Adjustments to Account

(a) An interlm accounting of lhe adjustrnents pursuant to secilon 7.1 shall be made at
Closing, basad on Vendor's good faith estimate of the costs and expeniCs prio nV
Vendor prior to Closing and tho revenues received by Vendor prior to Croring. %noorand Purchaser shall cooperate In preparing such int'erim accounting and Velidor shallprovide an interim 

:tateln.ent of adjustments setting forth the adJustm-ents to be made atClosing based on that joint interim accounting, nJt tater than three (3) Business Daysprior to Closing, and shall assist Purchaser in verifying the amounts set forth in suchstaternent. The. interim _adjustments provided toi l-n tnis section 7.2(a) shall beadjustments to the Net Purchase Price at Closing, and shall Oe at6daieo io thePeholeum and NaturalGas Rights where applicable.
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A final accounling of the adjustments pursuant to section 7.1 shalt be conducted by the
!e-1dor within ninetv (90) days following the ctosint oae liiie""Rnat statemeit oiAdJustments'), and Vendor shall prepare and fonvard to purchaser suc*r FinalSlatement-of Adjustments wjthin thailime period. Purchaser shall have rirteen ti|jBusiness Days from receipt of the Final statement-oi aojuttr"n6 to review andcomment on same. Settlement of accounts shall be concluded by the parties wtren bothhave signed the Final Statement of Adjustments and no further or other adjustmenls
whatsoever shall be required to be made thereafter. nn aOiusiments after Ctoiing shailbe settled by payment .!t. t!" party requhe_d. t9 make p;ydi ro the otn"ip"rtv
hereunder wlthin twenty (20) Businesi oays of being notindd ;ilh; determination of theamounl owing.

ARTICLE 8
MAINTENAI{CE OF ASSETS

8.1 Malntenance of Asgets

From the date hereof until the closlng Date, Vendor shall use raasonable commerclal efforts, tothe extent that the nature of lts interest permits, and subject to the Appointment bro"r, iitr" Documentsand any other agreements and documents to which the Assets are sudjict

(a) malntaln. the Assels in a proper and prudent manner in material compllance with all
Applicable Laws and dlrections of Govemmental Authorities; and - "'

(b) 
Pay of cause to be paid all costs and expenses relating to the Assets which become duefrom the date hereof to the Closing Datei

provided that nothing contained in the foregolng or elsewhere in this Agreement shall obligate Vendor topost security, make any other financial contribution or flle any undirraking with tha Atuerta EnergyRegulator wlth respect to the Licensee Liability Rating nrogram-oiany like projr"m.

8.2 Coneent of Purchaeer

Notwithstanding section 8.1, Vendor shall not from the date hereof to the Closing Date, withoutthe written consent of Purchaser, which consent shall not be unreasonably withheld,'conditioned ordelayed:

(a) make any..commitment or propose, initiate or authorize any capital expenditure withrespecl to the Assets of which Vendor's share is in excess of $lS,ooo.oo,except:

(i) in case of an emergency;

(il) as may be reasonably necessary to protect or ensure llfe and safety;

(iii) to preserve the Assets or tifle to the Assets; or

(lv) in respect of amounts whlch Vendor may be committed to expend or be daemed
to authorize for expenditure without its consent;

provided, how€ver, that should Purchaser withhold its consent or fail to provide its
consent in a tlmely manner and a reduction in the value of th€ Assets results, there shall
be no abatement or reduction in the Net purchase price;
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(b) sunender or abandon any of the Assets, unless an expenditure of money is required loavoid the sunender or abandonment and Purchaser ooer n&, 
"n"t 

reasonable andtimely reqrleq!, provide same to Vendor In a timely rasnion,ln wtir.n Jurnt the Assets inqueslion shall be sunendered or abandoned wilhbut auatimeni oi diuction in the Netpurchase price;

(c) other than in ordinary course of business, materially amend or terminate any TileDocument or enter into any new material'agreement or commitment relating to theAssets;or

(d) sell, encumbor or otherwise dispose oj any of the Assets or any part or portion thereofexcepting: sales of non-material obsolete or surplus equipment;,jians of the LeasedSubstances in the normal course of business.

8.3 Proposed Acfions

lf an operation or the exercise oj anv right or option respecting the Assets is proposed incircumstances in which such operation or the ereriire of ri.n'irgnt or option would result in purchaser
incuning an obligation pursuant to section 

9.2, tL" fgll"r"i;ffi;il appty to such operation or the exerciseof such right or option (hereinafter refened to as the;iropo-"ii,i'

(a) vendor shall promptly give Purchaser notice of the Proposal, describing the particulars inreasonable detail;

(b) Purchaser shall, not later than forty eight (48) hours prior to lhe time Vendor ts required tomake its erection Mth respect io.t6e brdposar,'aouiri v;il;; bynotce, whetherPurchaser wishes Vendor to exercise Vendbrs rights with reepect to the proposal onPurchase/^s.behalf, provlded that Purchas"ir't"irrt" to make such election wlthin suchperiod shall be deemed to be Purchaser's election to partioipate in the proposal;

(c) Vendor shall make the election..authorized (or deemed to be authorized) by purchaser
with respect to the Proposal within the perldd ouring wrrrcn-venooime*y respono to tneproposal; and

(d) Purchaser's election (including its deemed election).to not particlpate in any proposal
required to preserve the existence of {y of the Assets shall hot eniitte purchaser to anyreduction of the Net Purchase Prlce if Vbndor's interest therein is terminated as a resultof such election.

8.4 Post-Gloslng Translfion

Following closing, and to the extent to which Purchaser must be novated into operatingagreements and other agreements or documents to which tnC Assets are subJect, unfll the novagon hasbeen effected:

(a) vendor shall not initiate any operatlon.wlth respect to. the Assets, except upon receivtngPurchaser's written instructions, or if Vondor reasonaoly oetermines itrii such operationis requlred for the protection of life or prop"rt!1 i. which case VenJor-may take suchactlons as it reasonably determines are iequred,'*itnout Fuicnagtt ilittrn Instructions,and shall promptly notify Purchaser of such intention or actions and of Vendor,s estimateof the costs and expenses therewith associated;

(b) Vendor shall forthwith deliver, or cause to be delivered, to purchaser afl revenues,proceeds and other benefits received by Vendor with respeit t" n" nrt"ir, provided thatvendor shall be permitted to deduct rr6m sucrr iuu"nr"r, proceeds and other benefits,any other costs and expenses which it incurs as a iesult or sijcrr oeliveiT'L eurcnaser;
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(c) Vendor shall, in a timoly manner, defiver to Purchaser alf Thlrd party nogces andcommunications,.including authorizations for expendltures and mail ballols and all noticesand communications received in respect of the Rssets or events and occunencesaffecting lhe Assets, and Vendor shall'respond i;;ff;otices pursuant to purchaser,s
written Instruclions, if received on a timety rasls, pronioed Giv;il;; riay-reruse tofollow any instructions which it reasonably l,errtvei 6 ue unawrul, unethicaf or In conflictwilh any applicable agreement or.conf.act, and provided that nothing shafl precludeVendor from taking such actions as venooiL3*"5ui/J"onnines are neoossary for theprotection of llfe or property, or as are r.eq.yired uy af Appricaure raurs, ruLs-,-riulations,orders and direclions of Governmental AuihoriiieJano riifier competent authorities;

(d) Vendor sha.ll, in .a .timeU manner, deliver to Third parties all such notices andcommunications which Purchaser may reasonably request and all such monies an<t other

'ems 
as purchaser mav reason"yi pryid;! r-#il' of the d;;6, il;red rhatVendor mav (but shalf not oe ooiigiteo lii r"tirtl-io foflow instrucuons which itreasonably believes to be unlawful, unethical oi in cJnniciwith any 

"ipri.ifii'-.greementor conlract;

(e) up to and includlng March 31, 2016, Vendor shall pay alt rentals and slml6r paymentsrequired to preserve any of the Ti0e Documentr; ind 
-, -

(0 where vendor is operator of Assets and in such capacity is responslble for the productionaccounling ryrytio.1s pertalning 
_to such Assers, V"no,ir rrral'conflnueio-p.#o- ,rrnproducrion accounting func$oni for such Assers lp io ano mcruoingMarch 3i ibio,

Licence Transferg

(a) To the extent applicable, Vendor shall prepare and within two (2) Business Dayrsfollowing closing shall submit to the appropriate Governmental Authorities (electrontcallywhere applicable) the Licence tranireri. purcnasei or its nominee shall, whereappricable, electronically ratifo and concur to such Licence Transfers.

(b) lf a GovernmentalAuthority denies a Llcence Transfer because of misdescripilon or otherminor deficlencles in the application, Vcndorch;ll;;;;;n as pracflcable, correct theapplication and amend and ie-submit the LicencJ ir*rrrr application. purchaser or itsnominee shall, where applicable, shall electro;*ily ;;rur with, ratify and concur tosuch applications forthwith upon request.

(c) lf, for any reason, a Governmental Authority requires Vendor to make a deposit or furnishany other form of security to approve or give 
"nucito " 

ii""no Transfer, Vendor shall,on a tlmely basis, make such deposlt or fJrnlsh sr"i,-ot["i'rorm orsecuritv 
"r'ir-ruqulr"oand any such_deposlt or security shall be r* tnr-*rJ'account of Vendor. Alf LicenseTransfer processing fees, lncluding any fees r"qulreJ to-f" p.lo for expedited servlcethat is requested by purchaser, sna]t ue rorprr.nLr"it 

"i"ount.
Vendor Deemed purchase/s Agent

(a) lnsofar as Vendor malnlalns ths Assets and takes actions in relation thereto onPurchaser's behalf pursuant to this nnrrdr-e e, iil;t liail be deemEd to have beenPurchaser's agent hereunder. Purchaser ratifiei atr actions'Li;; ilV;;#or'r"ir"in"ofrom being taken by Vendor pursuant to this anrrCr-iC-in such capacity during suchperiod, with the intention that;ll such actions shalt be oeemea to be purchaser's aitions.
(b) Insofar as vendor participates in either operations or rhe exerclse of rights or options asPurchase/s agent pursuant to this ARnCti C, t;rd;;;il require purchaser to securecosts to be incuned by Vendor on Purchaseri aenatr putr'r"nt to such election in suchmanner as may be commercially reasonably appropriatd' in fre circumstances.
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(c) Purchaser.shalt indemniff Vendor and lts Reprosentatives against all Losses whichVendor or lts Representafives may suffer or Inclr as a result oiVendor malntainlng theAssets as Purchase/s agent pursuant to thls ARTICLE g, insofar as such LosEes are nota direct result of the gross negllgence or wilfut misconoucirr 
"iv 

ii'lll of spyglass,Vendor or their Representatives. An actton or omlsston of 
"ny 

L, 
"ii'or 

sjvghss, Vendor,or their Representatives shall.not be regardea aJ gtross negligence or wilful miscorduct tothe extent to which it was done or o-mitteo frofi.ueing done with concurence of thePurchaser or in accordance with Purchaser's instructions, or othenilise ln accordancewlth the. operation of the provlsions_ of.this Agreement On'cruoing ;ny-Jlection deemedpursuant to the operation of section 8.9(b) hereofl.

8,7 Transfer of Operatorchlp

Insofar as Vendor operates any of the Assets, Purchaser acknowledgos that ven<tor may not beable to transfer operatorship of some or all of such'nsiets-to purchaser a-t or after cioring. Vendorcovenanb wilh Purchaser that Vendor shall reasonably cooperate wim purchasei to ouiain appropriateconsents and approva.ls for the asslgnment and transier to Purchaser of operatoirrrip 
"t 

those of theAssets of which Vendor ls cunentl/the operator, and where requested, ihall vote'as requested by
X::jff 

with respect to anv mall bailots or other ubung r"rorulng ihanse ot op"raiiirup of any of the

puRcHAsER's REvrEw 
^*3i83!53ro "oo*s 

AND REcoRDs

9.1 Vendor to provlde Accesg

Prior to closing, Vendor shall, subject to all contractual and fiduciary obligations, at the calgaryofflces of Vendor during normal businesi hours, proviaJ-ieasonaule access for purchaser and ltsRepresentatives to Vendor's records, books, accounts, documents, files, reports, intormation, materials,filings, and data, to the extent they relate direc{y to tre nssets, as werr as physical access to the Assets(insofar as Vendor can. reasonably provide ano it purcnaseJsiJi risk, expensE and liabitity) to facilitatePurchaser's review of the Assets ino titte thereto for the purpose of completing this Transacgon.

9,2 Access to Information

After Closing ?ng. subJect to contractual restrictions in favour of Third parties retative todisclosure, Purchaser shall, on iequest from.Vendor, il;id; r"*onable access to Vendor or vendor,sRepresentative at Purchasa/s offices, during its nbrmar-ousiiess hours, ro the agreemenrs anddocuments to which the Assets are subject ?Ii tl" 66rt,;;;;ements, r€cords, books, documents,licenses, reports and data included in t'he Mlscellaneous htddis and the Tifle Documents which arethen in the possesslon or control of Purchaser and to rr|ake;fi6i-nereot, at venoort cost and expense,as Vendor may reasonabry requrre, inctuding ror purposesi"r"iing t;,

(a) Spyglass' ownershlp of the Assets (lncludlng taxation matters and liablllfles and claimsthat arise from or relate to acts, omlssions,-evints, circumstancis oi.operagons on orbefore the Closlng Date);

(b) enforcing lts rights under this Agreament;

(c) compliance with Applicable Law; or

(d) any Claim commenced or threatened by any Third Party against Spyglass or Vendor,
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9.3 Malntenance of lnformatlon

All of the information, materials and other records delivered to Purchaser pursuant to the terms
hereof shall be maintained in good order and good condition and kept in a reasonably accessible location
by Purchaser for a period of two (2) years from the Closlng Date.

ARNCLE 10
GENERAL

10.1 FurtherAssurances

- Each Party wlll, from time to time and at all times after Closing, without further conslderarion, do
such further acts and deliver all guch further assurances, deeds and documents as shall be reasonably
required to fully perform and cany out the terms of thls Agreemenl.

1O.2 Vendor

Purchaser acknovvledges that Receiver is acting solely in lts capacity as the Court-appointed
receiver of Spyglass, and not in its personal capacity. UhOer no circumslancei shall Recslver 6i any of
its Representatlves have any liability in its personalcapacity pursuant to this Agreement, or in relation to
the Transaction whether such liabitity be in contract, tort or otnenrise.

10.3 Entlre Agrcement

Except for the Appointment Order and the Vesting and Approval Order, the provisions contained
in any and all documents and agreements collateral hereto shail at all times be read subject to the
provislons oJ lhis Agneement; and, in the event of conflict, except for the Appolntment Ordlr and the
Vesting and Approval Order, the provisions of lhis Agreement shall prevail. 

'brovided 
Closing occur',

except for the Appointment Order and the Vesting and Approval Order, this Agreement supersedes ali
other agreements, documents, writings and verbCl understandlngs between thl Parties reiating to the
subJect matter hereof and expresses the enlire agreement of the Failies with respect to the Transaclion
herein.

10,4 Governlng Law

. Thls Agreement shall, in all respects, be subject to, interpreted, construed and enforced in
accordance wlth and under the laws of the Provlnce ot Aberta and thb laws of CanaOa afplicable theiein
and shall, in every regard, be treated as a contract made in the Province of Albert'a. The parties
inevocably attorn and submit to the jurisdiction of the courts of the Province of Alberta and courts of
appeal therefrom in respect of all matters arising out of this Agreement.

10.5 Asslgnment and Enurement

This Agreement may not be assigned by either Party. This Agreement shall be binding upon and
shall enure to the beneflt of the Partles and their respeitive administrators, trustees, receivers and
successors.

10.6 Time of Essence

Time shall be of the essence ln this Agreement.

10.7 Notlces

The addresses and fax numbers of the Parties for delivery of notices hereunder shall be as
follows:
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Vendor - Emst & Young Inc.,
as Gourt-appolnted Recelver of Spyglass Resourcss Inc.
1000, 440 - 2m Avenue SW
Calgary, AB
T2P 5E9

Attention: NeilNarfasory'Cassie Riglin
Fax: (403) 206-5075

Purchaser - Ganadian Natural Resources
2100, 855 - 2nd Street SW
Calgary, AB
TzP 4J8

Attention: Manager,AcqulsitlonsandDivestments
Fax: (403) 517-7369

All notlces, communications and statements requlred, permltted or contemplated hereunder shall be in
writlng, and shall be delivered as follows:

(a) by delivery to a Party between 8:00 a.m. and 4:00 p.m. on a Business Day at the address
of such Party for notlces, ln which case, the notice shall be deemed to have been
recelved by that Party when it ls delivered;

(b) by facsimile to a Party to the facsimlle number of such Party for notices, in wfrich case, il
the notice was faxed prior to 4:00 p.m. on a Business Day, the notice shall be deemed to
have been received by that Party when it was faxed and if it ls faxed on a day whlch is
not a Business Day or is faxed after 4:00 p.m. on a Business Day, il shall be deemed to
have been received on the next following Business Day; or

(c) except in the event of an actual or threatened postal strlke or other labour disruption that
may affect mail service, by first class registered postage prepaid mail to a Party at the
address of such Party for notlces, in which case, the notice shall be deemed to have
been received by that Party on the fourth (4h) Buslness Day following the date of mailing.

A Par$ may from time to time change its address for service, facsimile number for service or
designated representative by giving written notice of such chango to the other Party.

10.8 lnvalldity of Provisions

ln case any of the provisions of thls Agreement should be invalid, illegal or unenforceable In any
respecl, the validity, legall$ or enforceablllty of the remalnlng provislons contained herein shall not In any
way be affected or lmpaired thereby.

10.9 Waiver

No failure on the part of any Party in exercislng any right or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partlal exercise of any such right or remedy preclude any other or
further exercise thereof or the exercise of any rlght or remedy in law or in equity or by statute or othenvise
confened. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms,
conditions, representations or wananties contained herein shall take effect or ba binding upon that Party
unless the waiver is expressed in writing under lhe authority of that Party and made in accordance with
the Agreement, Any waiver so given shall extend only to the particular breach so waived and shall not
limit or affect any rights with respect to any other or future breach.
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10.10 Amendment

This Agreement shall not be varied in its terms or amended by oral agreement or by
representations or oth.eruise other than by an lnstrument in writing dated subsequent to-the date hereoi
executed by a duly authorized representative of each parly.

10.11 Gonffdentlallty and Publlc Announcements

Until Closing has occuned, each Party shall keep confidential all information obtained from the
other Party in connection with the Assets and this Agreement, and shall not release any information
concerning this Agreement and the Transactlon wlthout the prior written consent of the othei party, which
consent shall not be unreasonably withheld. Nothing contained herein shall prevent a parg at iny time
from furnishing information;

(i) to any Governmential Authority or to the public if required by Applicable Law;

(ii) in connection with obtaining the Court Order; or

(iii) as required to Spyglass'secured creditors.

10.12 Seallng Order

_ Vendor may, at. its discret!.9n, apply to the Court for a sealing order with respect to Vendor,s
l"pott (the "Confldential Report") containlng the financial and other confldential detalts of thls
Transaction, such order sealing Vendor's Confidential Report and the confidential information contained
lherein from the public court file for the period directed by the Court. Pursuant to the lerms of such
sealing order applied.fg Oy Vendor, only the judge preslding over the receivership proceedlngs of
lPYglass, Vendor and Purchaser and their respective Representatives, and the sedureO credito-rs of
Spyglass who have executed confidentiality agreements (and subject to the terms of those confidentiality
agreements) shall have access to Vendor's Confidential Report anO tne confldential information contained
therein.

10.13 Termlnatlon

This Agreement may be terminated at any time prior to Closing:

(a) by mutual written agreemsnt of Vendor and purchaser; or

(b) by either Vendor or Purchaser pursuant to the provisions of sections 3.2, 3,g or 3.4, as
applicable.

10,14 Pereonal Informatlon

Purchaser coven_ants and agrees to use. and disclose any personal information conteined in any
of the books, records or flies transfered to Purchaser or othenrise obtained or reviewed by purchaser in
connection with the Transaction only for those purposes for which it was initially collecied from or in
respect of the individual to which such informalion relates, unless:

(a) Vendor or Purchaser has first notified such individual of such addltional purpose, and
where required by the Applicable Laws, obtrained the consent of such individual to such
additionalpurpose; or

(b) such use-or disclosure is permltted or authorized by Appllcabls Laws, without notice to, or
consent from, such individual.

Purchaser's obligations set forth in this section 10.14 shall survive the Closing Date indefinitety.
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10.15 Gounterpart Execution

.. . This Agreement may be executed and delivered in counterpart and transmitted by facsim1o andall such execuled counterParls, includlng electronically transmitted copies of such counterparts, shall
logether constitute one and the same agreement.

lN wlTNEss WHEREOF the Parties have executed this Agreement as of the date first above
wrilten.

ERNST & YOUNG lNG., sotely In its capacity
as the receiver of SPYGLASS RESOURCES
CORP., and not in lts personalcapacity

CAN ADIAN NATURAL RESOURCES,
a general partnership, by its Managing partner,
Canadian Natural Resources Limited

Per:
Name:
Title:

Per:
Name:
Title:

Vice President, Land



THE FOLLOWING COMPRISES SCHEDULE 'A' ATTACHED TO AND FORMING PART OF APURCHASE AND SALE AGREEMENT DATED THE 24rh DAV o-r February, 2016 BETWEEN ERNsr &YouNG, INC', .solely in its capacity as receiver of spyGLAsa REsouRcEs coRp., anct not in its
ngSOUnCgS, as purchaser

The fifty-three (53) pagesettached, being a portion of the Minerar property Report
. of,Spyglass Resources Corp. dated SeptemOer g, iOt S
(specifrcaily pages numbered 261s to 26sd and zozb'b zost),

comprise Schedule'A.
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THE FOLLOWING COMPRISES SCHEDULE '8" ATTACHED _TO AND FORMING PART OF APURCHASE AND SALE AGREEMENT DATED rne z+irr DAt oF F,ebruary, 2016 BETWEEN ERNsr &YOUNG INC', solely in its capacity as receiver of sPyGrnss qsouRcEs CORP., anct not in its;,;";;. 
.,

Wdls

The wells ldentifled on the following six (6) pages attached herelo and Incorporated hereln, under lheheadlng "Schedule nB" _ Wells"

Plpellnes

All plpelines, including flow lines and gathering. lines, direcily related to the wells and Facillges, togetherwith alf tangible depreciable probeny ani equipmeni-,ipp-rrt"'n"nt to or assoctated therewith.

Facilltleg
Pl = Overall Paftlcipaton lnterest
FUPI= Funcilonal lJnit parlbipatlon Interest

at 14-23-1910 W4M
(FA6134)

Agreement for the const@
Operaflon of the princess t+-23-t9_iO Wnfr4 e"s
Plant No. 1 dated December 1, 1975

Agreement tor the eoffii,^yreerrE rr rur urs vonslrucuon, owngrship and
Operation of the South.princesi e"n"ring'Syste,
dated November 1S, 1975

Functlonal Units:
o West Lateral
o North Lateral
o South Lateral

14.80o/o FUPI
11.02o/o FUPI
15.00% FUPI
00.25% FUPIPrincess GatheringStem

Operation of the princess Gatherlng Sysiem
dated February 15,1g|l

Service Agreements

FILES SERVICECONTRACT COl{TRACTORIPROCESSOR OWl{ER'PRODUCER
SA2103; Princesswet@

datEd January 1, lggg
vailastan Nalural Kesources Spyglass Resources Corp.

sA2104; Prlncess ProcessingTgreement
at8-21-19-10 W4M
dated September 1, 2000

Natural Flesources Spyglass Resource-orp.
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THE FOLLOWING COMPRISES SCHEDULE 'C" ATTACHED TO AND FORMING PART OF A
PURCHASE AND SALE AGREEMENT DATED THE 24th DAY OF February, 2016 BETWEEN ERNST &
YOUNG lNC., solely ln its capacity as receiver of SPYGLASS RESOURCES CORP., and not in its
Personal or corporate capacity, as Vendor, and CANADIAN NATUML RESOURCES, as purchaser

THIS GENERAL CONVEYANCE made as of this _ day of 2016.

BETWEEN:

ERNST & YOT NG lNC., in its capacity as the receivsr of SpyGLASS
REsouRcEs coRP., and not in its personal or corporate capacity
(hereinafter referred to as'Vendor")

-and-

CANADIAN NATURAL RESOURCES, a general partnership
(hereinafter referred to as'Pu rchaaer")

WHEREAS pursuant to an order of the Honourable Mr. Justice G.C, Hawco of the Alberta Court
of Queen's Bench dated November 26,2015, Ernst & Young Inc. was appointed receiver of Spyglass
Resources Corp.;

AND WHEREAS Vendor wishes to sell, and Purchaser wlshes to purchase, certialn Aesets of
Spyglass Resources Corp., subJect to and in accordance wlth the terms and condiilons contained In the
Purchaee Agreement;

NOW THEREFORE for the consideration provided In the Purchase Agreement and in
consideration of thE premises hereto and the covenants and agreements hereinaiter set forth and
contained, the Partles covenant and agree as follows:

1. Deflnltlons

In this General Conveyance, including the recitals hereto, the definitlons set forth in the Purchase
Agreement are adopted by raference and, in additlon:

'Purchase Agreement" means that Purchase and Sale Agreement dated Febru ary 24,
2016 between Ernst & Young Inc., solely in its capacity as receiver of Spyglass
Resources lnc., and not In lts personal or corporate capacity, as Vendor, and Canidian
Natural Resources, as Purchaser"

2. Gonveyance

Pursuant to and for the consideratlon provided for In the Purchase Agreement, Vendor hereby
sells, assigns, transfers, conveys and sets over to Purchaser the entire right, title, estate and interest in
and to the Assets, to hava and to hold the same absolutely, together with all benefit and advantage to be
derived therefrom.

3. Subordlnate Document

This General Conveyance is executed and delivered by the Partles pursuant to the Purchase
Agreement and the provisions of the Purohase Agreement shall prevail in the event of a conflict between
the provisions of the Purchase Agreement and thE provisions of this General Conveyance,

CNR PSA
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4. No llerger

The covenanls'. repressntations, wananties and indemnilies contained in the purchaseAgreement are IncorPor:ateo'nerein'"s rulnv_ano ere"iv"['", iiit"y were set out horein and there shall
be no merger of any..oovenant, repreilntation, ,"#;ry ;; indemnity .ont"rni-'in the purchase
iltffiRilHlJlt* oi t'" ei"'uib' J'i i"ril;t ;";;"1i, il" or raw, 6qurt-v;';;r," ro rhe conrrary

5. Governlng Lauv

This General conveyance shalf be..subject to and interpreted, construed and enforced in
accordance with the laws 9f uiJ C."r..l'"iqro"rti"niir,""r"'*i'l.df,;,4;fiU;[ 

fi"r",n and shar,
in every regard' be hgafe{ 

"r " 
lonii.riri"or.in nJ pidiri'r,Ji em"n.. rni i"rn"J inevocably attorn*i#i#:,h'ff"1:',;,11fl;Uljllri*f;#'ffi;UX?o',1"n" 

"no 
,o,,'i,?"olf"r thereirom in

6. Enurement

This General conveyance shall be binding.upon and shalf enure.to the benefit of each of the3,?f!3;"iJlfl5l'rrffi::"'d' 6il',1ff 
'rr 

oi"nlii',"li#:, administrarors, ruli"es, receivers,

7. FurtherAssuranceg

Each Partv will' from time to time and at all times hereafter, ar the request of the other party butwithout further consideration' oo 
"rirr.r,-rJir,er "ri, "nJJi"JtJ i"o deriver arf sucn iurtner documenrsas shall be reasonabfy reguired i""ro*'i"iriry perform and carry ort tn" terms hereof.

E. Counterpart Execuflon

This Agreement may be exesuted 
'n ^.:lllrrp.rt and by facsimile or other erectronic means andail such executed counterparts toglh"irh.ir constituie on" 

"noitLame agreement,

above 
fN wlrNEss WHEREOF the Parties have executed this Generar conveyance on the date first

ERNST & YOUNG lNG., sotely in its capacitv
11t!9 receiver of spyGlAss ieC-oilricEii
CORP-, and not in its personal or.oiporlj"-'
capacity

Per:

CANADIAN NATURAL RESOURCES.
a general partnershio. Uy its nlanalinl'p..tn"r,
Canadian Natural Resources Limited

Name:
Titfe;

Per:
Name; Aeny yee-
Tftle: Vice president, Land

CNR PSA
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THE FOLLOWING COMPRIS_ES SCHEDUIE-:g,_ATTACHED 

=TI IND^IO-RMING PART OF A
puRcHAsE AND 

'ALE 
een'Eeileii'of,#gy! 

{1,'fr,i'bF Filruqry, 2016 BET*EEN ERNsr &
YoUNG lNC" solerv 

',1 
r: *p."nv';il;jy9l-or_spvci.as6'igseu6ces 

bonb., .no not in itspurchaser

TO: [Name of Vendor/purchasert [(the ,l/endorr,]l (the .,purchaser.)t

::::::::"": :"," 
*reemsnr dated [rl bstween vendor and purchaeer (the ,,Agroement,,)

Unless otherwise defined herein, the definitiorcertlficate (ttre'cerriiiltet. ts provided for in the Agreement are adopted in this
certlficate (the'Gertiflcate").

cerriry,r:g3Tih5;;,'l"#tf,L[tffiorVendor/PurchaserJ (the vendo/,))l (the,,purchase/,[ hereby

1' Eech of the covenants' representatio-ns ang.wananlles of the-[vendorl[purchaserJ eontalned inlf,'::|il,f:1"*Wjn::*nil{",il: 
S,X.l;i,i,;1,;tffi111,d.,,, *nrn,"jil,id remain rrue

Sio,rns fi":tH:11",ffiil,y#Ht5i'f:iHffi:l?::S:tie Agreemenr ro be performed prior ro or at

3' Thrs certificate rsmade for and on beharf of the [VendorJ[turchT:11."$.j, bindrng upon Iffffid,fi:haserJ' "no 
r 
"t ioi;il;''iil:"0 wiri not iffi;'ftrconar riabrty whars&ver wrth

flestins ff "1fo",.ti:i3ir3,."n T":fi:ffiir.Tf:ilJJlT'l",., to vary e*her the Appoinrment order or

11, tn" #i^3*[TF,,5gxffifl'|th fullknowledse thanhe purchaserJ 
[VendorJ ts refyins on rhe same

lN WfTNESS WHEREOF I have executed this Certificate this _ day of 

-- 
2n16.

[Name of Vendor/purchaser]

Per:
Name:
Title:

Cf{R PSA
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THE FOLLOWING COMPRISES SCHEDUL-E-'E' ATTACHED TO AND FORMING PART OF A
i8lf; B1i[iT?,:'l\:iSLl*]F.l*f :l:t:lLvv^l'reruary,2016BEr*EENERNsr&
L?y#:,#SrX"fgin 

its capacitv 
"""'Lin"' "i spicilr;'{f3_313_{tigi3ilt:i:li;l.l

EJ,."r.br*n".",

Aooolntment OrdgI

The pages attached comprise Schedule "8"

CNR PSA



SCHEDULE "E'

COURT FILE NTJMBER:

COURT.

JUDICIAL CENTRE

APPLICANT;

RESPONDENT(S):

DOCUMENT:

ADDRESS FOR SBRVICE AND
CONTACT INFORMATION OF
PARTY FILINC THIS DOCUMENT

CLERKOFTHECOURT
FILED

Nov 2 6 20f5

CALGARY,ATBERTA
Clerk's stamp:

tSor - r3?96
couRT oF QUEEN'S BENCH OF ALBERTA

CALCARY

IN T}IE MATTER OF AN APPLICATION
IJNDER ST.IBSECTTON 243(1) OF TTrE
BANKRUPTCY AND NSOLYENCTICT, RSC
1985, C 8.3, AS AMENDED

NATIONAL BANK OF CANADA,IN ITS
CAPACITY AS ADMINISTRATIVE AGENT
UNDER THAT CERTAIN AMENDED AND
RESTATED CREDIT ACREEMENT DATED
JUNE 30,2015, AS AMENDED

SPYGLASS RESOURCES CORP., I 196823
ALBERTA LTD., 1288916 ALBERIA LTD.,
I398850 ALBERTA LTD., I5836621 ALBEK|A
LTD,, 1636527 ALBERTA LTD., AVENEX
ENERGY PARTNERSHIP, AVENEX REAL
ESTATE ACQUISITION CORP,, WESTBROOK
MARKETING LIMITED PARTNERSHIP
(formerly ELBOW RIVER MARKETING
LTMTTED PARTNERSHIP) I I s9002 ALBERTA
LTD. (formerly ELBOW RIVER MARKETING
coRP,), MEOTA 2000 PARTNERSHIP, PACE
OIL & GAS PARTNERSHIP, PACE OIL
RESOURCES LTD, AND SEAVIEW EMRCY
PARTNERSHIP

RECEIVEBSHIP ORDER

BLAKE, CASSELS & GMYDON LLP
3500, 855-2nd Street SW
Calgary, AB T2P 4J8
Soficitor: Kelly Bourassa / Ryan Zahan
Telephone: (403) 260-969? I (403) 260-9628
Facsimile: (403) 260-9700
Email: kel ly,bourassa@blakes.cotg

{Y.an. zahara@blakes.com
File Numben 65306137il

3t22589?.4
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DATE ON WHICH ORDER WAS PRONOUNCED:

NAME OF JUDGE WHO MADE THIS ORDER:

LOCATION OF TIEARING:

November 26,2015

Justice G.C.Hawco

Calgary Courts Cente

UPON the application of National Bank of Canada, in its capacity as Administrative

Agcnt (the "Agent") for and on behalf of a group of lenders (thc "Lenderc"), in respect of

Spyglass Resources Corp (the "Borrower"), 1196823 Alberta Ltd., 1288916 Alberta Ltd.,

1398850 Alberta Ltd., 1583662 Alberta Ltd., 1636527 Alberta Ltd., AvenEx Energy Partnership,

AvenEx Real Estate Acquisition Corp., Westbrook Marketing Limited Partnership (formoly

Elbow River Marketing Limited Parhrership), 1159002 Alberta Ltd. (formerly Elbow River

Marketing Corp.), Meota 2000 Partnership, Pace Oil & Gas Partnership, Pace Oil Resources Ltd,

and Seaview Bnergy Partnership (collectively, and together with the Bonower, the "Debtors"

and each individuatly a "Debtor"); AND UPON having read the Application, the Allidavit of

William Kenncdy swom on November 26,2015, filed; and the Affidavit of Service of Bmily

Primrose swom on Novernber 26,2015; AND UPON reading the consent of Ernst & Young Inc.

to act as receiver ("Recelvcr") of the Debtors, filed; AIttD UPON hearing counsel for the Agent,

the Debtors and cotmsel to other interested parties in attendance; IT IS HEREBY ORDERED

ANI} DECLARED THAT:

SERVICE

l. The time for service of the notice of application is hereby abridged and servisc thereof is

deemed good and sufficient.

APPOINTMENT

2. Pursuant to section 243(l) of the Banbuplcy and Insolvency Act, RSC 1985, c B-3

("BIA") and sections 13(2) of the Judicaturelct, RSA 2000, c J-2, Ernst & Young Inc, is

he/eby appointed Receivcr, without seourity, of all of the Debtors' cunent and future

assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate, including all procceds thereof (the "Property").

11225897.4
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RECEIVERTS POWERS

3. Thc Receivcr is hereby empowered and authorized, but not obligated, to act at once in

respect of the Property and, without in any way limiting the generality of the foregoing,

the Receiver is hereby expressly empowercd and authorized to do any of the following

where the Recciver considers it nccessary or desirablc:

(a)

(b)

to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or fiom the Prope(y and the

Receiver shall be entitled to disclaim, abandon or rcnounce the Debtors' interest in

any of the Property, contracts or agreements of the Debtors;

to receive, preserve and protect the Property, or any part or parts thereof;,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of indepcndent security

pcrsonnel, the taking ofphysical inventories and the placement ofsuch insuranoe

coverage as may be necessary or desirable;

to manag€, operate and cany on the business of the Debtors, including the powers

to enter into any agreements, incur any obligations in the ordinary course of

business, ceasc to carry on all or any part other business, or cease to perform any

contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditon, accountants,

managers, counsel and sush other persons from time to timc and on whatever

basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those confened by this Order;

to purchase or leasc machinery, equipment, inventories, supplies, premises or

other assets to continue the business ofthe Debtors or any part or parts thcreof;

to receivc and collect all monies and accounts now owed or hereafter oving to the

Debtors and to exercise all remedies of the Debtors in collecting such monies,

inoluding, without limitation, to enforoe any security held by the Debtors;

to settle, extend or compromise any indebtedness owing to or by the Debtors;

(c)

(e)

(f)

(e)

1tT25897.4
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(h)

(i)

0)

'4-

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of thc Dcbtors, for any purpose pursuant to this Order;

to undcrtake environmental or workers' health and safety assessments of the

Property and operations of the Debtors;

to initiate, prosecute and continue the prosecution ofany and all proceedings and

to defend all proceedings now pending or hereafter instituted with respect to the

Debtors, the Property or the Receiver, and to settle or compromise any such

proceedings. The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respecr of any order or judgment pronounced in

any such proceeding, and provided further that nothing in this order shall

authorize the'Receiver to defend or settle the action in which this Order is made

unless otherwise directed by this Coun.

to market any or all the Property, including advertising and soliciting offers in

rcspect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate.

to sell, convey, transfer, lease or assign the Property or any part or puts thereof

out ofthe ordinary coluse ofbusiness,

(i) without the approval of this court in respect of any transaction not

exceeding $1,000,000, provided that the aggregate consideration for all

such transactions does not exceed $5,000,000; and

(ii) with the approval of this Court in rcspect of any transaction in which the

purchase price or the aggregate puchase price exceeds the applicable

amount set out in the preceding clause,

and in each such case notice under subsection 60(8) of the Personal property

Security Act, RSA 2000, c P-7 shall not be required.

(k)

(t)
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to apply for any vesting order or other orders necessary to convey the hoperty or

any part or parts thereofto a purchascr or purchasers thcreof, frce and clear ofany

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)

as the Receiver deems appropriate all matters relating to the Property and the

receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Propcrty

against title to any of the Property;

to apply for any pcrmits, licences, approvals or permissions as mgy be required by

any govemmental authority and any renewals thercof for alrd on behalf of and, if
thought desirable by the Reoeiver, in the nane of the Debtors;

to enter into agreements with any trustee in bankruptcy appointed in respect of the

Debtors, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or lcascd by the

Dcbtors;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtors may have;

upon the application of the Recciver to this Court upon notice as required under

titr nn, and where the Court is of the opinion on the making of such an

application that it is propor and in the best interests of the estate, to assign the

Debtors into bankruptcy or obtain a bankruptcy order against the Debtors;

to pay certain pre-receivership amounts and honour cheques issued by the Debtors

prior to the appointrnent of the Receiver that, in the discretion of the Receiver, are

necessary to facilitate the administration of the Debtors' estate; and

to take any steps reasonably inoidental to the exercise of thesc powers or the

perfonnance of any statutory obligations;

(n)

(o)

(p)

(q)

(r)

(s)

(u)

(r)
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and in each case where the Receiver takes any such actions or steps, it shall be

cxclusively authorized and empowcred to do so, to the cxclusion of all other Persons (as

defined below), including the Debtors, and without interfcrence from any other Person,

DUTY TO PROVTDE ACCESS AI\ID CO-OPERATION TO THE RECEIVER

4. (i) The Debtors, (ii) all of its cunent and former directors, oflicers, employees, agents,

accountants, legal counsel and shareholders, and all other persons acting on its

instructions or behali and (iii) all other individuals, firms, corporations, governmental

bodies or agencies, or other entities having notice of this Order (all of the foregoing,

collectively, being "Persons" and each being a "Person") shall forthwith advisc the

Receiver of thb existence of any Property in such Person's possession or control, shall

glant immediate and continued access to the Property to the Receiver, and shall deliver

all such Propcrty (excluding Property subject to liens the validity of which is dependant

on maintaining possession) to the Receiver upon the Receiver's request.

5. All Persons shatl forthwith advise the Receivcr of the existenoe of any books, documents,

securities, contracts, orders, corporate and accourting rccords, and any other papers,

records and information of any kind related to the business or affairs of the Debtors, and

any computer programs, computer tapes, computer disks, or other data storage media

containing any such information (the foregoing, collectively, the "Records") in that

Person's posscssion or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to

and use of accounting, computer, software and physical facilities relating thereto,

provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall

require the delivery of Records, or the granting of access to Records, which may not be

disclosed or provided to the Recpivcr due to the privilege attaching to solicitor-client

communication or documcnts prepared in contemplation of litigation or due to statutory

provisions prohibiting such disclosure,

6. If any Records are stored orothenvise contained on a computer or other electronic system

of information storage, whether by independent service provider or otherwise, all Persons
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in possession or control of such Rccords shall forthwith give unfettered acccss to the

Receiver for thc purpose of allowing the Receiver to r€cover and fully copy all of the

information contained therein whethcr by way of printing the information onto paper or

making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion de€ms expedient, and shall not alter, erase or

destroy any Records without thc prior written consent of the Receivcr. Further, for the

purposes of this paragraph, all Persons shall providc the Receiver with all such assistanoe

in gaining immediate acsess to the information in the Records as the Receiver may in its

discretion require including providing the Receiver with instructions on the use of any

computer or other syslem and providing the Receiver with any and alt access codes,

account names and account numbers that nray be required to gain access to the

information.

NO PROCEEDINGS AGAINST THE RECEIVER

7 ' No procecding or enforcement process in any court or tibunal (each, a "Proceodlng"),

shall be comrnenced or continued against the Receiver except with the written sonsent of
the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST TIIE DEBTORS OR THE PROPNRTY

8. No Proceeding against or in respect of the Debtors or the Property shall be commenced or

continued except with the written consent of the Receiver or with leave of this Court and

any and all Proceedings currently under way against or in respect of the Debtors or the

Property are hereby stayed and suspended pending futher Order of this Court, provided,

however, that nothing in this Order shall: (i) prcvent any Person from commencing a

proceeding regarding a claim that might othenrise become baned by statute or an

existing agreement if such proceeding is not commenced before the expiration of the stay

provided by this paragraph 8; and (ii) affect a Regulatory Body's investigation in respcct

of the Debtors or an action, suit or proceeding that is taken in respect of the Debtors by or

before the Regulatory Body, otber than the enforcement of a payment order by the

Regulatory Body or the Court, "Regulatory Body" means a person or body that has
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powers, duties or functions relating to the cnforcement or administration of an Act of
Parliament or of the legislature of a provincc.

NO f,XERCISE OF RIGTITS OF REMEDTES

9. All rights and remedies (including, without limitation, sct-offrights), against the Debtors,

the Receiver, or affecting the Property, are hereby stayed and suspended except with the

written consent of the Receiver or leave of this Court, provided however, that this stay

and suspension does not apply in rcspect ofany "etigible financial contract" (as delined

in thc BIA) and including, without limitation, any rights or remedies or provision that

purports to effect or cause a cessation of opcratorship, in any agreement, construction,

ownership and operating agreement, joint venture agreement, including specifically the

Joint Operating Agreement (the "Eagle JOA") dated December 18,2014 between the

Borrower and Eagle Energy Canada Inc, and the 2007 CAPL Operating Procedure

incorporated into the Eagle JOA, or any such similar agreemants to which the Debtors are

a party as a result of the occurence.of any default or non-performance by or the

insolvency of the Debtors, the making or frling of these proceedings or any allegation,

admission or evidence in these proceedings and under no circumstances shall the Debtors

be replaced as operator pursuant to any suoh agreements, inoluding the Eagle JOA,

without further Order of this Court, provided however that nothing in this paragraph shall

(i) empower the Reseiver or the Debtors to carry on any business which the Debtors are

not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance

with statutory or regulatory provisions relating to health, safety or the environment, (iii)
prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERDNCE WITH THE R.EC!:IVER

l0' No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or

cease to perform any right, renewal right, contract, agreement, licence or permit in favour

of or held by the Debtors, without written consent of the Receiver or leavc of this Cour.t.

Nothing in this Order shall prohibit any party to an eligible financial contract from

closing out and terminating such contract in accordance with its terms,
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CONTINUATION OT' SERVICES

l l. All Persons having oral or written agreements with the Debtors or statutory or regulatory

mandates for the supply of goods and/or sewices, including without limiution, all

computer software, communication and other data services, centralized banking services,

payroll services, insurance, transportation services, utility or other services to the Debtors

are hereby restrained until further Order of this Court,from discontinuing, altering,

interfering with or terminating the supply of such goods or serviges as may be required

by the Receiver, and this Court directs that the Receiver shall be entitl€d to the continued

use of the Debtors'current telephone numbers, facsimile numbers, intemet addresses and

domain names, provided in eaqh case that the normal prices or charges for all such goods

or serviccs received affer the date of this Order are paid by the Receiver in accordance

with normal payment practices of the Debtors or suoh other practiccs as may be agreed

upon by the supplier or seryise provider and the Receiver, or as may be ordered by this

Court.

RECEIVER TO HOLD FUNDS

12. All funds, monies, oheques, instnrments, and other forms of payments rcceived or

collected by the Receiver from and after the making of this Order fi'om any source

whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts rcceivable in whole or in part, whether in existence on thc date

of this Order or hereafter coming into cxistence, shall be deposited into one or more new

accounts to be opened by the Receiver (thc "Post Receivership Accounts") and the

monies standing to the credit of such Post Receivership Accounts from time to time, nct

of any disbursements provided for herein, shall be held by the Receiver to be paid in

accordance with the terms of this Order or any firrther order of this Court,

EMPLOYEES

13. Subjcct to employees' rights to terminate their employment, all employees of the Debtors

shall remain the employees of the Debtors until such tirne as the Receivcr, on the

Debtors' behal{, may terminate the employment of such employees. The Receiver shall
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t4.

not be liable for any employee-related liabilities, including any successor employer

liabilities as provided for in scction 14.06(1.2) of the BIA, other than such amounts as the

Receiver may specifically agree in writing to pay, or in respect of its obligations under

sections 81.4(5) or 81,6(3) of thc BIA or under the Wage Earner Protection Program

Acl,SC 2005, c 47 ("WEPPA").

Pursuant to clause 7(3Xc) of the Personal Information Protection and Elecronic

Documents lct, SC 2000, c 5, the Reoeiver shall disclose personal information of
identifrable individuals to prospective purchasers or bidders for the Property and to their

advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, A "Sale"). Each prospective purcbaser or bidder

to whom such personal information is disclosed shall maintain and protect thc privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the

alternative destroy all such information, The purchaser of any Properly shall be entitled to

continue to use the personal information provided to it, and relatsd to the Property

purchased, in a manner which is in all material respects idEntical to the prior use of such

information by the Debtors, and shall rcturn all other personal information to the

Receiver, or ensure that all other personal information is destroyed,

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. (a) Notwithstanding anything in any federal or provincial law, the Rcceiver is not

personally liable in that position for any environmental condition that arose or

environmental damage that occuned:

(i) before the Receiver's appointment; or

(ii) after the Receiver's appointment unlcss it is established that thc condition

arose or the damage occuned as a result of the Receiver's gross negligence

or wilful misconduct,

(b) Nolhing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.
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Notwithstanding anything in any federal or provincial law, but subject to sub-

paragraph (a) hereo{, where an order is made which has the effect of requiring the

Receiver to remedy any environmcntal condition or enviroumental damage

affecting the Property, the Receiver is not personally liable for failure to comply

with the ordcr, and is not personally liable for any costs that are or would be

incuned by any person in canying out the terrns of the order,

(i) i[, within such time as is spccified in the order, within l0 days after the

order is made if no time is so spccified, within l0 days after the

appointment of the Receiver, if the order is in effect when the Receiver is

appointed, or during the period of the stay referred to in clause (ii) below,

the Receiver:

A. complics with the order, or

B. on notice !o the person who issued the order, abandons, disposes of

or otherwise releases any interest in any real property affected by

the condition or damage;

(ii) during the period of a stay of the order granted, on apprication madc

within the time specified in the order referred to in clause (i) above, within

10 days after thc order is made or within t0 days affer the appointmcnt of

the Receiver, if the order is in effect when the Receiver is appoint,ed, by,

A. the court or body having jurisdiction under the law pursuant to

which thc order was made to enable the Receiver to contest the

order; or

B. the court having jurisdiction in bar*ruptcy for the purposes of

assessing the economic viability of complying with the order; or

(iii) if the Receiver had, before the order was made, abandoned or renounced

or been divested of any interest in any real property affected by thc

condition or damage.
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LTMITATION ON THE RECETVER'S ILIABILIII'Y

16. Except for gross negligence or wilful misconduot, as a result of its appointment or

canying out the provisions of this Order the Receiver shalt incur no liability or obligation

that exceeds an amount for which it may obtain full indemnity from the Property.

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,

RECEIVER'S ACCOUNTS

17, The Receiver and counsel to the Rcceiver shall be paid their reasonable fees and

disbursements, in each case, incured at their standard rates and charges. The Receiver

and counsel to the Rccciver shall be entitled to and are hereby granted a charge (the

"Recelvcr's Chrrge") on the Property, as security for such fees and disbursements,

inouned both before and after the making of this Order in respect of these proceedings,

and the Receiver's Charge shall form a first charge on the Property in priority to all

sccurity interests, tntsts, licns, charges and enoumbrances, statutory or otherwise, in

favour of any Person but subject to section 14.06(7), 81.4(4) and 81.6(2) and 88 of the

BIA.

t8, Ths Rcseiver and its legal counsel shall pass their accounts from time to time.

19. Prior to the passing of its accounts, the Receiver shall be at liberty from time to timc to

apply reasonable amounts, out of the monies in its hands, against its fees and

disbursements, including the legal fees and disbursements, incuned at the normal rates

and charges of thc Receiver or its counsel, and such amounts shall constitute advances

against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving

credit or othenvise, such monies from time to time as it may consider necessary or

desirable, provided that the outstanding principal amount does not exceed $10,000,000
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(or such greater amount as this Court may by further Order authorize) at any time, at ruch

rate or rates of interest as it deems advisable for such period or periods of time as it may

alrange, for the purpose of funding the exercise of the powers and duties confened upon

the Receiver by this Order, including interim expenditures. The whole of the Property

shall bc and is hereby charged by way of a fixed and specific charge (the "Receiver's

Borrowingc Charge") as security for the payment of the monies borrowed, together with

interest and chargos thereon, in priority to all security interests, husts, liens, charges and

encumbrances, statutory or otherwise, in favoru of any Person, but subordinate in priority

to the Receiver's Charge and the charges set out in sections 14.06(7), 81.4(4) and 81.6(2)

and 88 of the BIA.

Neither the Receiver's Borowings Charge nor any other security granted by the Receiver

in connection with its borrowings under this Order shall be enforced without leave of this

Court.

The Receiver is at liberty and authorized to issue sertificates substantially in the form

annexed as Schedule "Au hereto (the "Receiverrs Certificates") for any amount

borrowed by it pursuant to this Order.

The monies from time to time bonowed by the Receiver pursuant to this Order or any

further order of this Court and any and all Receiver's Certificates evidencing the same or

any pan thereof shall rank on a pari passu basis, unless otherwise agreed to by the

holders of any prior issued Receiver's Certificates.

The Receiver shall be allowed to repay any arnounts bonowed by way of Receivey's

Certificates out of the Property or any proceeds, including any proceeds from the sale of

any assets without further approval of this Court.

ALLOCATION

25, Any interested party may apply to this Court on notice to any other party likely to be

affected, for an order allocating the Receivcr's Charge and Receiver's Borrowings Charge

amongst the various assets comprising the Property.

22.

23,

24.
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GENERAI,

26. 'fhe Receiver may from timc to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder,

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by

this Court, the Receiver will report to the Court from time to time, which reporting is not

required to be in affrdavit form and shall be considered by this Court as evidence.

Nothing in this Order shall prevent the Receiver from aoting as a trustee in bankruptcy of

the Debtors,

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 *d to assist the Receiver and its agents in carrying out the terms of this Order.

All courts, tribunals, regulatory and adminisbative bodics are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an

oflicer of this Court, as may be necessary or desirable to give effect to this Order or to

assist the Reoeiver and its agents in carrying out the terms of this Order,

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,

tribunal, regulatory or administative body, wherever located, for the recognition of this

Order and for assistance in canyiirg out the terms of this Order and that the Receiver is

authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognizcd in a jurisdictiqn outside Canada.

The Plaintiff shall have its costs of this rnotion, up to and including entry and service of

this Order, provided for by the terms of the Plaintiffs security or, if not so provided by

ttre Plaintiffs security, then on a substantial indemnity basis to bc paid'by the Recciver

from the Debtors' estate with such priority and at such time as this Court may determine,

28.

29,

30.

31.
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33,

- l5 -

32. Any interested party may apply to this Court to vary or amend this Order on not less than

7 days' notice to the Receiver and to any other party likely to be affected by thc order

sought or upon such other notice, if any, as this Court may order.

FILING

The Recciver shall establish and maintain a website in respect of these proceedings at
www.ey.com/calspyglassresources and shall post there as soon as practicable:

all materials prescribed by statue or regulation to be made publically available;

and

all applications, reports, affidavits, orders and other materials filed in thesc

proceedings by or on behalf of the Repeiver, or scrved upon it, exccpt such

matcrials as are conlidential and the subject of a sealing order or pending

application for a sealing order.

iea}{ { , 
-

(a)

(b)
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SCEEDIJLE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO,

AMOLINT

l. THIS IS TO CERTIFY that ERNST & YOIJNG INC., the receiver (the "Recclver") of
all of the assets,-undertakings and propertics of Spyglass Resourccs'Corp, l 196;823
Alberta Ltd., 1288916 Alberta Ltd., 1398850 Alb-erta Ltd., lsg3662 Aiborta Ltd.,
1636527 Alberta Ltd., AvenEx Energy Partnership, AvenEx Reai Estate Acquisition
Cotp', Westbrook Marketing Limited Partnership (formerly Elbow River Marketing
Limited Partrership), 1159002 Alberla Ltd. (formerly Elbow River Markcting Corp.f
Meota 2000 Partnership, Pace Oil & Gas Partnership, Pace Oil Resourrcr Lta. ana
Seaview Energy Partncrship appointed by Ordcr of 

-the 
Court of eueen,s Bench of

Albcrta (the "Courl") datcd the _ day of _, _ (rhe
"order") made in action number , has receivea as suctr nder rrom
the holder of this certificate lthe "tidFfrEffiipal sum of $_, being part
of the total principal sum of $- which Ure Receiuer iGttrorizij to
borrow under and pursuant to the Order.

The principal sum evidenced by this ccrtificatc is payablc on denrand by thc Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the
day ofeach month] after the date hereofat a notional rate per annum equal to the rate of

per cent above the prime commercial lending rate of Bank of _ from time
to time.

Such principal sum with intcrest thcreon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued Uy tne Receiver
pursuant to thc Order or to any further order of the Court, a charge upon tiie whole of the
Property, in priority to the security interests of any other peison, Uut subject to the
priority of the charges set out in the Order and the Banlauptcy and Insolveniy Acr, and
the right of the Reseiver to indemniff 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 rnain office of the Lender at [o].

Until all liability in respect of this certificate has becn terminated, no cenificatcs crcating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver !o *y person other than the holder of this cenificate without the prior written
consent of the holder of this cerlificate.

n

a
J.

4.

5.
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6. The charge securing this certificate shatl operate so as to permit the Receiver to deal with
the Property as authorized by thc Order and as authorizedby any further or olher order of
the Court.

7, The Receiver do-es 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 _ day of 20-_.

ERNST & YOLiNc INC., solely in its
capacity as Receiver of the Property (as
defined in the Order), and not in its personal
capacity

Per:
Namc:
Title:

tt22s891.4
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THE FOLLOWING COMPRISES SCHEDULE 'F' ATTACHED TO AND FORMING PART OF APURCHASE AND SALE AGREEMENT DATED rHe zatr oevG r"ur"ry , III1BETWEEN ERN5T &YouNG. INC', solely in its capaclty as receiver ot sFiernss REsouRcES coRp., and not In its
aN MiuRaLREsoURcES, as purchaser

Form of Aooroval and Vesflno Order

The pages attached comprise Schedule "F

CNR PSA



COURT FILE NUMBER

COURT

JUDICI.AL CENTRE

APPLICANT

RESPONDENT(S)

DOCUMENT

ADDRESS FOR SERVICH AND

CONTACT INFORMATION OF

PARTY FILING THIS

DOCUMENT

Schedule 6sF'

Clerk's Soamp

rs0r-13786

couRT OF QUEEN'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF AN APPLICATION TJNDER
SUBSECTTON 243(l) OF THE BANKRIL?TCY AND
INSOLI/ENCY ACT,RSC 1985, C 83 AS AMENDED

NATIONAL BANK OF CANADA, IN ITS
CAPACTTY AS ADMINISTRATTVE AGENT
T]NDER THAT CERTAIN AMENDED AI\D
RESTATED CREDIT AGREMENET DATED
JUNE 30,2015, AS AMENDEI)

SPYGLASS RESOURCES CORP., I196823
ALBERTA LTD., 1288916 ALBERTA LTD.,
139E850 ALBERTA LTD., 1583662I ALBERTA
LTD., t636527 ALBERTA LTD., AYEnIEX
ENERGY PARTNERSHIP, AVENEX REALESTATE ACQUISITION coRP.,
WESTBROOK MARKETING LIMITEI'
PARNTERSHIP (formerly ELBOW RMR
MARKETING LMITED PARTNERSHIP)
1159002 ALBERTA LTD., (formerty ETBOW
RrvER MARKETTNG coRP.), MEbTA 2000
PARTNERSHIP, PACE OIL & GAS
PARTNERSHIP, PACE OIL RESOURCESLTD. AI\[D SEAVIEW ENERGY
PARTNERSHIP

APPROVAL & VESTING ORDER

Josef G,A. Kriiger, Q.C./Robyn Gwofsky
Borden Iadner Gervais LLp
1900,520 3d Ave. S.W.
Calgary, AB T2P 0R3
Telephone: (403) 232-9774
Facsimile: (403) 266-1 395
Email: JKrugeril4;blg.qp$JRGurqfsky(lb_l*,con
File No. 4L32SS-0OOO44



DATE oN wHIcH ORDER wAs pRoNouNCED: January , ,2016

NAME oF JUSTICE wHo MADE THE ORDER: The Honourable Justice

LOCATION OF HEARING: Calgary, Alberta

IJPoN the application of Ernst & Yorurg [nc., in its capacity as the court-appointed receiver and manager
(the "Receiverr) of spyglass Resources corp. (the "Borrower'), 1196g23 Alberta Ltd., 12gg916
Alberta Ltd.' 1398850 Alberta Ltd., 1583662 Alberta Ltd., 1636527 Alberta Ltd., AvenEx Enerry
Partnership, AvenEx Real Estate Acquisition Corp., westbrook Marketing Limited partnership (formerly
Elbow River Marketing Limited Partnership), ll5goo2 Alberta Ltd. (formerly Elbow River Marketing
Corp.), Meota 2000 Partnership, Pace oil & Gas Partnership, pace oil Resources Ltd., and Seaview
Energy Partnership (collectively with the Borrower, the "Debtorc") for an order approving the sale
transaction contemplated by the Asset Purchase and Sale Agreement (the,,ApA') between the Receiver
as vendor (the "Vendor') on behalf of the Borrower, and (the "Purchaser'), made
as of 20 I 6 and appended to the second Report of the Receiver dated January zs, 2016
(the "Second Report'); AI\ID UPON having read the Application, the Second Report, the Confidential
supplement to the second Report dated January 25,2016 (the "confidential Report ), the Affidavit of
Service of dated 2016 (the "Seryice Affidrvit"), and the
pleadings and proceedings filed herein, including the Receivership order granted on Novembe r 26,201s,
as amended (the "Receivership order'); AND uPoN hearing counsel for the Receiver, the purchaser,

National Bank of Canada in its capacity as Administrative Agent for and on behalf of a group of lenders
under an Amended and Restated Credit Agreement dated June 30, 2015 (the ,.Lender,), 

and any other
interested party appearing at the Application;

IT IS HEREBY ORDERED AI\D DECLARED THAT:

Service

l ' The time for service of notice of this application is abridged to the time actually given and service
of the Application and supporting material as described in the Service Affidavit is hereby
declared to be good and sufficient, and this hearing is properly retumable before this Honourable
court today and further service thereof is hereby dispensed with.



Capitalized Terms

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
APA.

Actions of the Recelver

3' The actions taken by the Receiver to date, and in particular the actions of the Receiver regarding
the sale of the Assets, as reported in the Second Report, and the Confidential Report, are hereby
approved and ratified.

Approval of the APA and the Transaction

4' The Transaction and the APA are commercially reasonable and in the best interests of the
Borrower, the Debtors and their stakeholders. The Transaction is hereby approved and the
execution of the APA by the Receiver is hereby authorized and approved, and the Receiver is
authorized and directed to take such additional steps and execute such additional documents and
make such minor amendments to the APA as may be necessary or desirable for the completion of
the Transaction and for the conveyance of the Assets to the purchaser.

Vesting of Property

5' Upon the delivery of a Receiver's Certificate to the Purchaser (or its nominee), substantially in the
form attached as Schedule "A" hereto (the "Receiverts Certificate"), subject only to approval of
the transfer of applicable licenses, permits and approvals by the appropriate governmenr
authorities pursuant to the legislation, all of the Borrower's right, title and interest in and to the
Assets as described in the APA including those listed on Schedule .,B,, hereto shall vest
absolutely in the Purchaser (or its nominee), as contemplated by the ApA, free and clear of and
from any and all security interests (whether contracfual, statutory rogistered or otherwise),
hypothecs, caveats, interests, mortgages, trusts or deemed trusts (whether contractual, stafutory,
registered or otherwise), liens, encumbrances, executions, levies, charges, or other financial or
monetary claims, assignments, actions, taxes, judgments, writs of execution, options, agreements,
disputes, debts, debentures, easements, covenants, encumbrances or other rights, limitations or
restrictions of any nature whatsoever including, without limitation, any rights or interests of any
creditors of the Debtor, whether or not they have attached or been perfected, registered or filed
and whether secured, uns@ured, registered or otherwise and whether by payment, set off or



a)

b)

otherwise, whether liquidated, unliquidated or contingent (collectively, the "Cldmc',) including,
without limiting the generality of the forcgoing:

any encumbrances or charges created by the Receivership Order;

all charges, security interests or claims evidenced by registrations purzuant to the

Personal Property security lct (Alberta), (the *ppsA') or any other personal property

registry system; and

those Claims listed on Part A - Schedule "C" hereto (all of which are collectively refened

to as the "Encumbrrnces'), which term shall not include the permitted encumbrances,

caveats, interests, easements and restrictive covenants listed on part B - Schedule..C"
(the'?ermitted Encumbrances') ;

and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to
the Assets and all charges, security interests or Claims evideirced by regishrions pursuant to the
PPSA' are hereby expunged, ordered removed and otherwise unconditionally discharged and

terrninated as against the Assets.

The Receiver is hereby authorized and directed to take all necessary steps and ex@ute any and all
documents to effect any and all discharges and the registrars and all other persons in control or
otherwise supervising such offices of registration or recording shall forthwith remove and
discharge all such registrations.

No further authorization or approval or any other action by any authority or regulatory body
exereising jurisdiction over the Assets shall be required for the closing and post-closing
implementation of the Transactions contemplated in the ApA.

For further certainty, upon delivery of the Receiver's Certificate, and upon the filing of a certified
copy of this Order' together with any applicable registration fees, the appropriate govemment
authorities are hereby directed to register such transfers, interest authorizations, discharges,

discharge statements of conveyances, as may be required to convey clear title to the assets to the

Furchaser zubject only to the Permitted Encumbrances. Without limiting the forcgoing, the
Registrar of Land Titles of Alberta (the "Registrar') is hereby authorized, requested and directed
to cancel the existing Certificates of Title listed in Schedule "D" to this Order, and to issue new
Certificates of Title in the name of the Purchaser (or its nominee), and to regisrer such trarufers,

c)

7,

8.



9.

r0.

discharges, discharge statements of conveyances, as may be required to convey clear title to the
Purchaser (or its nominec), which Certificates of Title shall be subject only to those
encumbrances (the "Permitted Encumbrancer') listed on part B - Schedule,.C,, hereto.

This Order shall be registered by the Registrar notwithstanding the requirements of section l9l(l)
of the Land Titles Act, RsA 2000, c L-7 and notwithstanding that the appeal period in respect of
this order has not elapsed, which appeal period is expressly waived.

For the purposes of det€rmining the nature and priority of Claims, the net proceeds from the sale
of the Assets (to be held in an interest bearing trust account by the Receiver) shall stand in the
place and stead of the Assets and from and after the delivery of the Receiver,s Certificate all
Claims and Encurrbrances shall attach to the net proceeds ftom the sale of the Assets with the
same priority as they had with respect to the Assets immediately prior to the sale, as if the 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.

Except as provided for in the APA, the Purchaser (or its nominee) shall, by virtue of the
completion of the Transaction, have no liability of any kind whatsoever in respect of any Claims
against the Vendor, the Borrower, the Debtor or any Affiliate of the vendor, the Bonower or the
Dcbtor, and the Purchaser (or its nominee) shall not be deemed a successor of or to the Borrower,
the Debtor or any of its Affiliates for any Claims of any kind or nature whatsoever against the
Debtor or any of its Affiliates or in the Assets.

Upon completion of the Transaction, the Borrower, the Debtor and all persons who claim by,
through or under the Borrower and the Debtor in respect of the Assets, and all pemons or entities
having any Claims of any kind whatsoever in respect of the Assets, save and exce,pt for the
persons entitled to the beirefit of the Permitted Encumbrances, shall stand absolutely and forever
barred, estopped and foreclosed from and permanently enjoined from pursuing, asserting or
claiming any and all right, title, estate, interest, royalty, rental, equity of redernption or Claim in
respect of or to the Assets, and to the extent that any such persons or entities remain in the
possession or control of any of the Assets, or any artifacts, certificates, instruments or other
indicia of title representing or evidencing any right, title, estate or interest in and to the Assets,

they shall forthwith deliver possession thereof to the purchaser (or its nominee).

ll.

10.



ll. The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the Assets

for its own uie and benefit, without any interference of or by the Borrower or Debtor or anv
person claiming by, through or against the Borrower or the Debtor.

Immediately after the closing of the Transaction, the holders of the permitted Encumbrances shall
have no claim whatsoever against the vendor, the Borrower or the Debtor.

The Reseiver is directed to file with the Court a copy of the Receiver,s Certificate, forthwith after
delivery thereof to the Purchaser (or its nominee).

14. Pursuant to clause 7(3Xc) of the Personal Information Protection and Electronic Documents Act
(Canada) and section 20(e) of the Alberta Personal Information Protection Act, the Receiver is
authorized and permitted to disclose and transfer to the Purchaser (or its nominee) all human
resources and payroll information in the Debtor's records pertaining to the Debtor's past and
current employees' The Purchaser (or its nominee) shall maintain and protect the privacy of such

information and shall be entitled to use the personal information provided to it in a manner which
is in all material respects identical to the prior use of such information by the Vendor.

Sealing Order

The Confidential Report shall immediately be sealed by the Clerk of the Cotut, kept confidential
and not form part of the public record, and not be available for public inspection unless and until
othenrrise ordered by this Court, upon seven days' notice to all interested parties. The
Confidential Report shall be sealed and filed in an envelope containing the following
endorsement thereon:

THIS EI.IVELOPE CONTAINS THE CONFTDENTIAL STJPPLEMENT TO
THE RECETVER'S SECOND REPORT DATED JAhIUARY 25TH, 2016,
WHICH SHALL BE SEALED FOR A PERIOD OF TI{REE (3) MONTHS
PURSUANT TO AN ORDER ISSUED BY THE HONOUMBLE ruSTICE
MACLEOD DATED FEBRUARY IST, ZOIO, AND IS NOT TO BE PLACED
ON THE PI.]BLIC RECORD OR MADE PUBLICALLY ACCESSIBLE.

Miscellaneous Matters

12.

13.

15.

16. Notwithstanding:



a)

b)

c)

d)

the pendency of these proceedings and the declaration of insolvency made herein;

the pendency ofany applications for a banlmrptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency lc't, R.s.c. 19g5, c. B-3, as amended (the ,.BIA'), in
respect ofthe Debtor, and any banlcruptcy order issued pursuant to any such applications;

any assignment in bankruptcy made in respect of the Debtor; and

the provisions ofany federal or provincial statute:

the vesting of the Assets in the Purchaser (or its nominee) pursuant to this Order shall be binding

on any trustee in bankruptry that may be appointed in respect the Borrower or the Debtor and

shall not be void or voidable by creditors of the Borrower or the Debtor, nor shall it constirute nor

be deemed to be a transfer at undervalue, fraudulent prefcrence, assignment, frauduleirt

conveyance or other reviewable transaction under the BIA or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial condust pursuant to

any applicable federal or provincial legislation.

The Receiver, the Purchaser (or its nominee) and any other interested party shall be at liberty to
apply for further advice, assistance and direction 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 thc Transaction.

This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory

or administrative body having jurisdiction in Canada or in any of its provinces or territories to act

in aid of and to be complimentary to this Court in carrying out the terms of this Order, to give

effect to this Order and to assist the Receiver and its ag€nts in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodie.s are hereby rcspectfully

requested to make such order and to provide such assistance to the Receiver, as an oflicer of the

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.

service of this order shall be deemed good and sufficient by serving the same on:

a. the persons listed on the service list created in these proceedings;

b. the Purchaser or on the Purchaser's solicitors; and

c. by posting a copy of this Order on the Receiver's website ar:

http://w ww.ey.com/calspyglassresouras;

17.

18.

19.



and service on any other Person is hereby dispensed with.

Justice of the Court or effi



SCITEDULE '3A'' T'ORM OF RECETVER'S CERTIFICATE

SCHEDI'LE 3'B' PT'RCHASED ASSETS

SCFNDI'LE '3C' ENCT]MBRANCES AIID CLAIMS

Part A Non-Permitted Encumbrances

Part B Permitted Encumbrances

SCI{EDULE "D'' CERTIFICATES OF TITLE



SCHEDULE ,.A'

FORM OF RECEIVER'S CERTIFICATE PURSUANT TO PARAGRAPH 5 OT THIS VESTING

APPLICANT

ORDER

1501-13786

COURT OF QUEEN'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF AN APPLICATION UNDER
SUBSECTTON 243(l) OF THE BANKRU?TCY AND
INSOLT/ENCYIC?i Rsc r 985, C 83 AS AMENDED

NATIONAL BANK OF CANADA, IN tTS
CAPACITY AS N)MINISTRATIVE AGENT
UNDER THAT CERTAIN AMENDED AND
RESTATED CREDIT AGREMENET DATED
JUNE 30,2015, AS AMENDED

SPYGLASS RESOURCES CORP., 1196823
ALBERTA LTD., T28E9T6 ALBERTA LTD.,
I39E85O ALBERTA LTD., 1583662I ALBERTA
LTD., t636527 ALBERTA LTD., AVENEX
ENBRGY PARTNERSHIP, AVENEX REALESTATE ACQUTSTTTON coRP.,
WESTBROOK MARKETING LIMITEI'
PARNTERSHIP (formerly ELBOW RMR
MARKETING LMITED PARTNERSHIP)
1159002 ALBERTA LTD., (formerty ELBOW
RrvER MARKET|NG coRP.), MEOTA 2000
PARTNERSIIP, PACE OIL & GAS
PARTNERSHIP, PACE OIL RESOURCESLTD. AND SEAVIEW ENERGY
PARTNERSHIP

RECEIVER'S CERTItr'ICATE

RESPONDENT(S)

COURT FILE NUMBER

COI.JRT

JUDICIAL CENTRE

DOCUMENT

10



ADDRESS FOR SERVICE A}.ID

CONTACT INFORMATION OF

PARTY FILING THIS

DOCI.,|MENT

Josef G.A. Kriiger, Q.C./Robyn Gurofsky
Borden ladner Gervais LLp
1900,520 3d Ave. S.W.
Calgary, AB T2P 0R3
Telephone: GAr82-9774
Facsimile: (403) 266-1395
Email: JKrurer(iiblrlpom /RQurof.skykriLlg.conr
File No. 422442-00003l

RECITALS:

A. Pursuant to an Order of the Honourable Justice G.C. Hawco of the Court of eueen's
Bench of Alberta (the "Courf') dated November 26,2015, Ernst and young Inc. was
appointed as the receiver and manager (the "Receiver") of the undertaking and property
of among others, Spyglass Resources Corp (..Spygfass').

B. Pursuant to an Order of the Court dated February I'tn 2016, the Court approved the
agreement of purchase and sale (the'Sale Agreemenf') made between the Receiver and

of Spyglass' right, title and interest in and to the Assets as defined in the Sale Agreement,
which vesting is to be effective 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 Assets; and

(ii) the transaction contemplated pursuant to the Sale Agreement has been
completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, capitalized terms not otherwise defined have the
meaning attributed to them in the Sate Agreement.

THE RECEMR CERTIFIES the following:

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

2. Any conditions to Closing as set out in ttre Sale Agreement have been satisfied or waived
by the Receiver and/or the purchaser where applicable; and

n



3. The transaction contemplated by the sale Ageement has been completed.

This certificate was delivered by the Receiver at calgary Alberta on February _,zarc.

ERNST AND YOUNG INC.. in its capacity as
court appointed receiver ofthe assets and
undertaking of SPYGLASS RESOURCES CORP.
and not in its personal capacity.

Neil Narfason
Parhrer, Senior Vice President

t2



scIlEDULE.sB"

PURCHASED ASSETS
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SCHEDULE..C"

ENCUMBRANCES AND CLAIMS

Prrt A - Non-Permltted Encumbrances

Part B - Permitted Encumbronces

t4



scIrEDULE..D"

CERTUICATES OF TITLE
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