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OpsMobil Group Inc. ("Ops Group';); OpsMobil Construction Inc. ("Ops Construction"), 

OpsMobil Energy Services Inc. ("Ops Services')) and K.L. Capital Corp. ("KLCC"). (Ranch, 

OpsMobil, 1734, 1859, Ops Group, Ops Construction, Ops Services are hereinafter referred to as 

the "Applicants", and each individually, an "Applicant"). As such I have personal knowledge of 

the m~itters hereinafter deposed tu, save where stated to be based on infom1ation and belief, in 

which case I verily believe the same to be tlue. The principal executive office of the Applicants 

is located at 1200, 815~8th Ave SW, Calgary, Alberta T2P 1M4 (the "Calgary Head Office"). 

2. I am authorh:ed to swear this Affidavit as the corporate representative of the Applicants. 

3. This Affidavit is made in support of an Application by the Applicants for an Order (the 

"Initial Order'') pul'suant to the Companies' Creditors Arrangement Act, R.S,C. 1985, c. C-36, 

as amended (the "CCAA"), und for an Order adjourning sine die the application of Third Eye 

Capital Corporation ("Third Eye") for an order appointing Ernst & Young Inc, ("E& Y") as 

receiver of the assets, undertakings and prope1ties of the Applicants (the ''Receivership 

Application", and the proposed receiver, the "Receiver"), 

4. All references to dollar ammmts contained herein are to Canadian Dollars unless otherwise 

stated. 

II. OVERVIEW O.F THE APPLICANTS 

A. Corporate Structure 

5, All of the Applicants are incorporated under the Al bcrta Business Corporations Act, RSA 

2000, Chapter B-9, as amended (the "ABCA"). 

6. I own all of the shures in the capital of Ranch, 1734 and 1859. 1734 owns 76% of the 

sbares in the capital of Ops Group. The other 19% is owned by Air Dallaire Ltd., which is also a 

respondent in the Receivership Application but which is unrelated to the Applicants. The 

remaining 5% is owned as to 1.24% by Clear Ideas Incorporated and as to 3.76% by American 

Bond Company Limited. Ops Group ovvns 100% of the shares in the capital of Ops Mobil, 0 ps 

Constrnction and Ops Services. Attached hereto as Exhibit" A" is a copy of a cqrporate structure 

chart illustrating these relationships. 
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B. Businesses of Applicants 

7. 1734 and those Applicants which arc subsidiaries thereof (collectively, the «OpsMobil 

Group") are a group of oilfield service companies providing three principal services: 

(a) energy services, consisting of field services lo support production operations, 

including providing operators and maintenance crews; light construction and asset 

management for the same; 

(b) aviation services, consisting of specialized oiifiel<l services using both fixed wing 

and rotary wing aircraft for pipeline patrols, pilot operations and aerial applications; 

and 

( c) construction services, consisting of construction services with particular 

capabilities in above ground and complex underground pipeline construction. 

8, The primary assets of the OpsMobil Group are au:craft and aircraft support facilities. 1bis 

business requires a sustained and ongoing capital expenditure commitment in order to protect cash 

flows and preserve such asset values, The aviation services are regulated by Transport Canada as 

a commercial air operator which regulates the requirements for aircraft maintenance. 

9. The employees of the OpsMobil Group as follows: 

(a) Ops Construction employs one person; 

(b) Ops Services employs 40 people; 

(c) Ops Group employs 11 people; and 

(d) OpsMobil employs 2 people, 

totalling 53 employees in the OpsMobil Group. 

l 0. The aircraft operate throughout Western Canada with the mam operational base in 

Whitecourt, Alberta. The other aviation facilities are located in Rocky Mountain House, High­

Lcvel and Rainbow Lake, Alberta. 

11. The OpsMobil Group has been focused on transitioning to value added se1vices through its 

a.c;sct management solutions, allowing for improved margins, and phasing out or divesting of its 
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legacy services. OpsMobil Group asset management solution is tu provide all labour, equipment, 

consumable and support to operate the production assets. 

! 2. As oilfield service companies, the revenues of the OpsMobil Group are dependent on the 

expenditures of oil and gas producers, which have been depressed since 2014. 

13. The original vision for Ranch was to acquire and operate mid to end of [ife producing oi1 

and gas assets throughout North America. The business model was designed to provide strategic 

exit solutions for growth focused exploration and production companies through the acquisition 

by Ranch their non-core and non-stratcg,1c production assets, with the goal of providing Ranch 

with predictable, long-term financial returns for its stakeholders. Due to the nature of Ranch's 

business, revenues of Ranch are directly tied to the commodity prices. 

14. Ranch also requires a sustained and ongoing capital expenditure commitment in order tu 

maximize production from its assets and to optimize operating infrastructure. In patiicL1lari the 

business plan when acquiring the assets of Predator Oil B.C. Ltd. ("Predator) was to reactivate 

shut-in wells to increase production and incremental revenue. 

15. Ranch engaged O_ps Services to provide asset management services to manage the field 

operations of its producing assets. Ops Services is a key vendor to Ranch but operates businesses 

wilh completely different cost structures and asset classes. As a resulti the financial requirements, 

perfonnance, challenges and merits of Ranch and Ops Services businesses cannot be simply 

combined and reviewed on a consolidated basis. Ops Services, however, is very dependant on 

Ranch Jue to the high level ofreceivables outstanding. 

III. THIRD EYE FACILITIES 

A. Rank of Monfreal Paid Out 

16. In September 2015, Third Eye presented OpsMobil with a term sheet for $10,000,000 for 

a tem1 loan and revolving line of credit These facilities were intended to be used to provide the 

capital required to a) repay the Bank of Montreal ("BMO"), and b) provide the necessary funds 

for capital expenditures ("CAPEX") required to complete the overhaul of certain aircraft. The 

primary maintenance season for aircraft is generally during the '...vinter months so aU aircraft arc 
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serviceable for the follov,•il1g summer flying season< Accordingly, the t1ming of the receipt of 

CAPEX funds was crncial for OpsMobil's 2016 season. 

17. By the time the Third Eye credit foci lities were finalized, the terms, condi lions and intended 

uses of the loan had substantially changed. Third Eye advanced $7,000,000 which was used to 

purchase BMO's security) pay lega] fees and provided Third Eye with foes and gains on the BMO 

deal. The term loan did not provide the required $3,000,000 in expected credit availability to fund 

the capex program. 

18. ·n1ird Eye also offered a revolving line of credit of $3,000,000 of which $1,800,000 was 

drawn on December 23, 2015. 

B. Third Eye Initial Credit l1'acilitics 

l 9. Upon acceptam:e of the term sheet, Third Eye led me to believe that it would quickly 

purchase BMO's credit facilities and move OpsMobil's debt into the Third Eye facilities. As 

events unfolded, the process dragged and Third Eye demanded additional security hefore it would 

purchase BMO's security, whil:h took place on or about November 11, 2015. 

20. OpsMobil did not obtain access to the Third Eye credit facilities until Dec 23; 2015. By 

this time, the tem1s and conditions of the Thfr<l Eye facilities had changed again, and OpsMo bi! 

had incurred significant additional costs in respect of its BMO credit facility. 

21. At the time Third Eye purchased the debt owing by OpsMob11 to BMO, Ops.Mobll was 

indebted to HMO in the amount of $5,3 l 9 ,562. Third Eye pmchased OpsMobil' s debt owing to 

BMO for $3,800,000. In additlon, Third Eye charged fees of $300;000. OpsMobil had to pay, 

among other things, its own legal fees, Third Eye's legal foes and lhose of BMO which totalled 

approximately $845,000. These expenses virtually exhausted the $7,000,000 term facility at the 

time of closing, and only left approximately $42,000 to prepare the aircraft fleet for the 2016 

season. This amount was woefully inadequate, which would have been readily apparent to Third 

Eye al the time. 
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C. The collapse of Opsl\fobil undu the Third Eye Credit Facilities 

22. As a condition of the Third Eye credit facilities, Ops Mobil was to negotiate and enter into 

a payment plan with the Canada Revenue Agency (the "CHA") for amounts owing at the time. 

OpsMobil reached m1 agreement with the CRA on a payment plan of $450,000 per month with a 

review after 3 months to determine if additional payments needed to he made. Third Eye accepted 

this plan. OpsMobil made the first hvo payments under the plan before missing the third payment, 

which was the point 1:1t whkh a review was to occur. 

23. The missed payment came as a smprise to OpsMobil's rnanagement, as there should have 

been sufficient credit available under OpsMobil's revolving credit facility to pay CRA. However) 

Third Eye had restricted access to the revolving credit facility by applying blocks to portions of 

tht: accounts receivable which was used hy Thini eye to calculate Ops Mobil's borrowing base. The 

decision to reduce OpsMobil's revolving line of credit was made un1laterally by Third Eye. 

24. Following the missed payment to CRA, I worked closely with Third Eye to find a solution 

to the missed CRA payment. Third Eye was unwilling to remove the restrictions it had placed on 

the revolving line of credit. As a result of the missed payment to CRA, on March 7, 2016, CRA 

isstted an enhanced garnislm1ent and attached alt of OpsMohil 's revenue and accormts, 

25, ThroL1ghout early 2016, OpsMobil was continuously deprived of fonds that were required 

for its day-to-day operations due to Third Eye's restrictions on OpsMobil's revolving 11ne of credit 

and CRA's garnishment of Ops Mobil's revenue and accounts. In April 2016, Third Eye finally 

agreed to provide a forbearance credit facility which allowed OpsMobii to continue its operations. 

I, along with Roch DaUaire, pledged additional collateral to Third Eye to obtain this forbearance. 

26. At tbe time, OpsMobil had approximately 200 employees working throughout Western 

Canada. on contracts with various oil and gas producers. Many of these contracts had been in place 

for up to ten years or more. The CRA garnishment along with the lack of working capital, eroded 

OpsMobil's reputation, which resulted in the loss of some contracts. Rather than work with 

OpsMobil, Third Eye responded by increasing interest rates on its credit facilities from 

approximately 14% to 25% and took steps to control all of the revenue and expenditures of the 

OpsMobil Group. 

(!'LU-00270RS6; \) 
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27. Third Eye extended the forbearance a number of times throughout 2016, which resulted in 

a significant accumulation of additional fees that were charged to OpsMobil. TI1lrd Rye also 

demanded and received warrants representing 3 0% of the shares of OpsMobil. 

28. Following the expiry of the last forbearance period in early 2017, Third Eye opted to sweep 

$20,000 per day of revenue of the OpsMobil Grmip's bank accounts and applied the swept amounts 

to amounts owing to Third Eye. This practice continued until a credit fac1lity was issued by TI1irJ 

Dye to Ranch (which is discussed in greater detail below) at which time Third Eye acknowledged 

that OpsMobiI was no longet in default. Nonetheless, Third Eye continued to apply the augmented 

interest rates against the amounts owing to it by Ops Mobil, as though OpsMobil was still in default. 

29. Without any working capital, and without an ability to pay for the maintenance required to 

keep its aircraft in service, OpsMobil lost the majority of its historical, long term contracts during 

the first half of 2017. This represented a loss of about $25,000;000 in anmia1 renewable contracts. 

30. As a result of being deprived of the funds necessary to properly maintain its aircraft, 

OpsMobil' s entire aircraft ileet is now unserviceable, Without the use of its own aircraft, 

OpsMobil had to enter into expensive third party leases for other aircraft while at the same time, 

paying high i11terest rates on its credit facilities with Third Eye. This effectively doubled 

OpsMobil' s costs for operating its aircraft, which is clearly unsustainable. 

31. The primary focus of Ops Mobil since the ai.:quisition by Ranch of the PNG Assets (defined 

below); has been to service the PNG Assets. Efforts have been made to sell the remaining aviation 

business as well as OpsMobil's Estevan oilfield branch, which was a profitable division of' Ops 

Services. 

32, OpsMobil has arranged for a buyer of its aviation business; however, the pending sale of 

the aviation business unit has been blocked by Third Eye. A copy of the purchase and sale 

agreement for the aviation bu .. <::iness is attached hererto as Exhibit: "B". 

33. Further, the sale of Estevan oilfield branch collapsed when OpsMobiJ foiled to puy lts 

employees in June of this year. 
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34. OpsMobil has been functioning without an established operating revolving line of credit 

since early Febrnary of 2016, making it impossible to manage its working capital needs. 

D. Ranch's Gas Wells and Facilities 

35. In early 2017; Ops Services was providing asset management solutions for the operation 

of several producing fields. At that time, I became aware of an opportunity to purchase a large 

package of wells and facilities in north-eastern British Columbia that had been acquired by 

Predator from Penn West Petroleum Limited ("Penn West"), consisting of the following: 

(a) 1600 wells~ excluding those that have already been abandoned, in the Wildboy and 
Fort St John Districts of British Columbia (collectively, the "Wells"), of which 

(i) 374 wells in Wildboy were being operated by Predator (with 150 of those 
wells being producing wells); 

(ii) 30 additional wells in Wi1dboy in respect of whicJ1 a working interest) which 
varies from well to wen, is held by other companies; 

(iii) 554 wells in Fort St John which were operated by Prt:dator, of which 197 
were producing; 

(iv) 1,094 wells in Fort St John in respect of which a working interest was held 
by various parties, and for which there were 26 J.ifferent operators; and 

(v) 90% ofihe Wells were gas wells and 10% were oil weJJs; and 

(b) 58 operated facility and stations at various locations and one gas processing plant 
located at tl-75-A/094-P-10 in Helmet, British Columbia (the "Facilities"), 

(collectively, the "PNG Assets"). The production from the Wells was about 5,000 boe/d as of 

June 23, 2018. 

36. Ops Group executed a letter or intent with Predator to purchase the PNG Assets on March 

31) 2017 (the "LOI"). The scheduled closing date was April 28, 2017, 

3 7. I caused Ranch to be incorporated n)r the purposes of carrying out the acq LLisition of the 

PNG Assets~ Ranch and Predator entered into an asset purchase and sale agreement dated as of 

May 8, 2017 (the "PSN') pursuant to which Predator agreed to sell the PNG Assets to Ranch on 

the terms set out therein. Attached hereto as Exhibit" e' is a true copy of the PSA excluding the 

Schedule~ listing the PNG Assets. 

( FLG-00270H56; I) 
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38. The acquisition was intended to significantly increase the cash flow and asset value of the 

Applicants, and was projected to have a materially positive impact on the combined frnancial 

statements of Ops Mobil Group and Ranch. 

39. In order to enhance cash flow for the OpsMobil Group, Ranch entered into a long tem1 

contract with Ops Services, pursLLant to which Ops Services agreed to operate the PNG Assets and 

provide other oil and gas production services to Ranch. This service contract stabilized declining· 

revenue being experienced by OpsMobil Group because it had insufficient worldng capital with 

which to carry OLlt necessary capital expenditures to maintain and service its aircraft. As noted 

above, those aircraft that had not been serviced with the required maintenance were not permitted 

to operate. As a result, OpsMobil Group was forced to lease aircraft from third parties in order to 

maintain its business while at the same time it was paying debt service costs to Third Eye on 

grounded aircraft. 

40. Third Eye financed the acquisition by Ranch of the PNG Assets. Third Eye conducted a 

thorough due diligence of th.e PNG Assets and on May 9, 2017, Mark Hon·ox ("Horrox"), the 

principal of Third Eye, presented Ranch with a term sheet under which Third Eye would advance 

to Ranch a $26,000,000 reserve hased ct'edit facility to finance the purchase price of the PNG 

Assets and the working capital requirements fi>t a capital expenditure program in respect the.reof. 

The term sheet provided for a $1,000,000 fee payable to Third Eye on closing. Attached hereto as 

Exhibit HD" is a true copy of the term sheet provided by Third Eye on May 9, 2017. 

41. On May 12, 2017, Horrox advised Ranch that Third Eye had recalculated the operating 

costs of the Wells and Facilities and had concluded that the financing described in paragraph 21 

could not be st~pported by the PNG As-':>ets. Ranch and OpsMobil assisted Third Eye to complete 

further due diligence on t11e PNG Assets und on June 30, 2017, Third Eye presented Ranch with 

term sheet providing Ranch with a $10,000,000 reserve-based credit facility, Notwithstanding that 

the original amount of the facility was reduced by tv,;o thirds, the closing fee payable to Third Eye 

remained at $1,000,000, representing a significantly higher cost of capital being provided. The 

term sheet provided that the borrowing base was subject to determination in the sole discretion of 

Third Eye, but Third Eye did not advise Ranch as to the amount of the borrowing base. 
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42, Ranch's acquisition of the PNG Assets was scheduled to close the week of May 12, 2017, 

and at such time, the remaining deposit of $200,000 became due to Predator. OpsMobil issued a 

check to Predator for the remaining deposit in order to avoid defaulting on such condition under 

the PSA. 

43. Upon discovering that OpsMobil had paid the remaining Lleposit to Predator, Third Eye 

demanded that OpsMobil replace the $200,000 that were paid to Predator since Third Eye did not 

grant OpsMobil permission to make the payment. On May 18th I caused the funds that were paid 

to Predator for the remajning amount due on the deposit to be replaced. The replacement funds 

obtained from a shareholder loan to Ranch. Consequently I disagree with I-Iorrox 's assertion in his 

affidavit that Third Eye funded 100% of the Ranch acquisition, Attached hereto as Exhibit "E'' is 

a true copy of an email correspondence between me and Arif Bhalwani ("Bhalwani"), Managing 

Director of Third Eye in respect Third Eye's objection to OpsMobil having paid the remaining 

deposit to Predator, 

44. On July 10, 2017 (the "Closin1:(), Ranch completed the acquisition of the PNG Assets 

from Predator (tl1e "Predator· Acquisition'') but Third Eye only advanced $8,500,000 of its 

financing. Half of Third Eye's $ J ,000,000 fee was payable on Closing and the !'emaining $500 ,000 

was payable by the end of2017. Ranch was left with $100,000 in working capital, which was not 

sufficient to fund the capital projects required in respect of the operation of the PNG Assets. 

45. At the time, the permits (the "Permits') issued by the British Colwnbia 011 and Gas 

Commission (the "OGC") for each of the PNG Assets could not be transferred on Closing because 

Ranch was not yet qualified to hold the Pennits under the regulations of the OGC. Therefore, 

pursuant to a trust agreement dated June 16, 2017, (the "Trust Agreement") between Predator, 

Ranch and OpsMobil Group, Predator agreed to hold the Permits in trnst for Ranch. Attached 

hereto as Exhibit "F" is a true copy of the Trust Agreement Weeldy operations meetings are held 

between Predator, Ranch and Ops Services to provide Predator with operational oversight over the 

PNG Assets until such time as the Permits are ttansfrrred to Ranch. 

46. According to a report issued by the OGC on July 2, 2017, tht:: liability management ratio 

("LMR") of Predator on Closing exceeded 1.02 lifter taking into account a security deposit uf a 

$15,000,000 posted by Predator with the OGC at the time Predator acquired the PNG Assets from 
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Penn West The secutity deposit is intended to fund to cost of abandonment, remediation and 

reclamation costs for the PNG Assets should Predator noi be able to meet its abandonment 

obligations. 

47. Ofnote, the OGC initiaHy requested that a security deposit of nearly $40,000,000 be posted 

in order to approve the transfer of the PNG Assets from Penn West to Predator, notwithstanding 

the fact that both Predator and Penn \Vest's LMRs exceeded 1.0 at the time. 

48. However, during the summer of 2017, the transmission systems of both Enbridge lnc. and 

TransCmrnda Corporation underwent significklnt maintenance outages, which reduced the 

production and revenues from the PNG Assets. This in turn resulted in a reduction in Predator's 

LMR to 0.96 as ofJuly 2, 2018 taking into account Lhe $15,000,000 security depo:-:;it. 

49. Under the British Columbia LMR program, the OGC wUl not approve an application to 

transfer Permits unless the post.transfer LMR of the transferor and transferee each exceeds 1.0. 

Because the LMR of Predator had declined to 0.96, I concluded that Ranch could only acquire the 

Permits if Ranch and Predator were amalgamated. 

50. I attempted to obtain the consent of Third Eye to awee to the purchase of Predator with the 

intent to subsequently amalgamate Ranch and Predator. Third Eye refused to consent to the 

amalgamation. Horrox informed me that the reason Third Eye was withholding its consent to the 

purchase of Predator was to apply pressure on a major shareholder of Predator - who was a key 

person at Tidewater Midstream & Infrasttucture Ltd. ('Tidewater") - to purchase the Wildboy 

Plant for an ammmt sufficient to pay the amount owing to Third Eye. 

51. Due to Third Eye's refosal to purchase the shares of Ptedator, on June 15, 2018, I caused 

2118469 Alberta Ltd. ("211 Alberta"), a company of which I own all of the shares, acquired all 

of the shares in the capital of Predator for a purchase price of $7 ,000,000, which is secured by a 

security interest in all of 211 Alberta's pres·ent and after-acquired pn1perty. Attached hereto as 

Exhibit "G)' is a true copy of the share purchase agreement between 2 l. l Alberta and Predator's 

prior shareholders. 
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E. Enet'gy Sector Downturn and its Impacts on Ranch 1s Business 

52. R<mch was severely impacted by the decrease in oil and nah1ral gas commodity prices. 

Natural gas prices have decreased by approximately 60% from the lime that the Predator 

Acquisition took place. The severe drop in natural gas prices reduced Ranch's cash flows and 

impacted Ranch's reserve estimates. Natural gas prices have stabilized since and even slightly 

strengthened since May 2018. 

53. ln mid-September Ranch engaged Alvarez and Marsal Can::t<la Security ULC ("A&M") to 

find refinandng for the indebtedness owed by Ranch to Third Eye and provide the necessary 

working capital for Ranch's capital projects planned for 2018 and 2019. A&M began the 

refinancing process in early November based on an October natural gas price forecast of 

$2.35/mcf 

54, By the beginning of October, 2017, Ranch was required to post a letter of credit in the 

approximate of $450,000 as security for gas transportation services. Ranch's marketing firm, 

Middleton Energy Management Ltd, ("Middleton"), offered to provide a loan of $500,000 to post 

the letter of credit at 5% interest. However, Third Eye refused to permit Middleton to provide the 

loan, and i.tLStead provided the cash for the letter of credit itself, hut at an interest rntc at 12%. Now 

that the Ranch is in default' of its credit facility with Third Eye, it is paying interest at the rate of 

22% per annum. Attached hereto as Exhibit "H" is a true copy of Middleton's loan offer. 

55. From late 2017 to early 2018, Third Eye advanced additional capital, only as required. 

Third Eye also demanded and received warrants representing 40% of the shares of Ranch. 

56. On September 13, 2017, Ranch engaged Jcdcx Equipment Ltd. ("Jedex") to provide a 

formal appraisal of the WiJdboy gas plant. Jedex determined the fair market value of the 

equipment at the Wildboy gas plant a8 at October 16, 217 to be $36,931,260 and the value of the 

plant in place, a.<; a working processing facility with capacity for future or redirected volumes, to 

be $115, 780,260. 'J'hird Eye refused to recognize the Wildboy gas plant to be an asset that 

contributes to Ranch's borrowing base, but instead referred to it as "boot collateral". Attached 

hereto as Confidential Exhibit "I" is a copy of the appraisal prepared hy J edex. 
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57. Since acquiting the PNG Assets, Ops Services, has redl1cecl operatin~ cost~ by almost 20%. 

In order to increase the profitability of the Wild boy gas plant, it is necessary to increase the volume 

of gas being processed which results in a reduction of unit operating costs, as most of the costs of 

the pfont are fixed costs. There is an opportunity to expand the amount of gas being processed by 

connecting the Wildboy gas plant to the Hom River gas basis hy means of a 32 kilometer, ] 2 inch 

diameter pipeline for which approval is pending. Ranch has a commitment to build the pipeline in 

a joint venture with Surcus Pipeline Company, which is based in Fort St. John. lf the Wildboy 

plant is connected to the Hom River basin, the plant's Ltse would increase from 18% of capacity 

to at least 50% of its capacity, and I estimate that it would generate a net revenue or approxim<.ltely 

$86,000 per day at a gas price of $2.00/mcf Currently, the Wildboy gas plant generates net 

revenue of about $3,600 per day. 

58. In early~February, 2018, A&M presented Ranch with a $100,000_,000 term sheet from a 

large American based private equity firm called Energy Capital Partners ("ECP''). This proposed 

facility provided enough capital pay off the debt owing to Third Eye and fund the required 

acquisitions necessary to secure additional gas volumes and capital projects, including the pipeline 

to the Horne River basin, to the Wildboy gas plant. However, due to the conlinuing decline it1 gas 

prices, BCP withdrew its initial term sheet. On March 23, 2018, ECP provided a revised term sheet 

for $50,000,000 but also required Ranch to find an additional $50,000,000 in order to refinance 

Third Eye or, in the alternative, Third Eye would have to remain jn position. Third Eye refused to 

agree to this financing. Attached hereto as Exhibits HJ') and "K'i arc true copies of the term sheets 

provided by ECP on February 5, 2018 and March 23, 2018, respectively. 

59. On April 6, 2018 Ranch and Tidewater executed a letter of intent (the "Tidewater LOI") 

for the purchase of the W ildboy sales pipeline. The purchase of the pipeline wOLdd have redute<l 

the operating costs of Wildboy gas plant by $0.22/mcf, and ln turn, increased the base value of the 

reserves hy $8,000,000.00 The effective date waR January 1, 2018 with an expected closing of 

May 31, 2018. The Tidewater LOI was to become binding upon Ranch's payment of 

transp01iation fee arears owing to Tidewater. Third Eye refused to suppo1.t Ranch in making the 

arears payment. As a result, the deal for the Wildboy sales pipeline disintegrated. Tidewater has 

since initiated a law suit tn collect all tnmsportation fees owing to date. Attached hereto as Exhibit 

"L" is a true copy of the Tidewater LOI. 
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60. Given Lhat the potential financing with ECP had been delayed, and it was unclear if any 

refinancing would take place~ Ops Mobil's management sought other forms of financing to pro vi Je 

sufficient operatlng capital. In March, 2018, a local equipment lender, Bullmoose Capital Ltd., 

("Bullmoosc'') presented Ranch with a term sheet for a $3,000,000 credit facility, which could be 

increased up to $.5/)00,000, based on a sale-leaseback of select compressors at the Wildboy gas 

plant. The values that Bullmoose provided for the compressors approximated Lhc appraisal values 

determined by Jedex, thus supporting the appraisal by Jedex. This credit facility would have 

allowed Ranch to fund payments to vendors associated with the winter CAPEX program and 

11rovide working capital through the summer months in a lower gas price enviromnent. Third Eye 

refused to permit Ranch to obtain financing from Bullmoose, or to provide a similar credit facility, 

notwithstanding the fact that Third Eye would not incltide the compressors in their borrowing base. 

Attached hereto as Exhibit ('M" is a true copy of the Bullmoose term .sheet 

61. Through April and May, 2018, Ranch experienced a growing cash shortfall; however, 

Tilird Eye rejected every proposed solution, including assets sales, as well as the Bullmoose and 

other credit facilities. Third Eye also advised that it wou1d not fund any operating expenses 

("OPEX"). Third Eye's representatives repeatedly told Ranch to "live within its means''; and 

appeared to ignore the underlying factors that were contributing to Ranch's economic hardship. 

During this time, Third Eye ba<l complete c.:ontrol over Ranch's access to funds. Ranch was 

required to submit daily approvals to spend or use cash, and beg1nning in June of 2018 began 

blocking Ranch's accounts, further impeding its ability to access working capital. 

62. Ranch has presented CAPEX funding requests, that are both acctelive to Third Eye's 

collateral base and offer improved cash flow. For example, Ranch made a request for CAPEX to 

reactivate suspended we1ls and to acquire the Torruny Lakes oil and gas field owned by Enerplus 

Corporation ("Kncrplus"). Third Eye has refused to support such requests for funding. 

63. On May 3, 2018, Bhalwani and Horrox both attended our offices. Representatives from 

A&M were at that meeting during which we discussed the ECP financing, working capital needs 

of Ranch, acquis1tions and. the opportunity tu purchase the shares of Predator. I was left with the 

impression that, although Third Eye was hopeful that it would be repaid by a refinancing by ECP, 
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it continued to be supportive of moving forward with other acquisitions for Ranch which would 

increase cash flow and asset value. 

64. The week following this meeting with Third Eye, we had a conference call with ECP, I 

i,.vas told that ECP wanted Third Eye to remain a lender, but to subordinate to new financing 

provided by ECP. The financing to be provided by ECP would acquire more oil and gas fields, 

constrnct the pipeline to the Horn River basis, and, thereby, significantly increase revenue which 

wollld be used to repay the debt owed to Third Eye. I advised Horrox ofECP's plan and he advised 

. that Third Eye was not interested, Through the latter part of May, 2018, Ranch continued working 

closely with Third Eye to evaluate transactions that would improve the collateral base of Third 

Eye and offer solutions for debt repayment or increased working capital. 

65. On May 30, 2018, I had a conference cal1 with Tidewater and Third Eye to discuss a path 

forward in which Tidewater would become partial or full owner of the of the Wildboy gas plant. 

In that call, Reed McDonnell ("McDonnell''), the Vice-President of Tidewater, advised that 

Tidewater would be interested in purchasing a 20% interest in the Wildboy gas pt ant for a pmchase 

price of $5,000,000 in a combination of cash and in-kind consideration. He advised that the plant 

eould be worth as much as $ l 00,000,000 if the plant was connected to the llorn River basin and if 

LNG approvals were issued for various operators. McDonnell finther validated the po ten ti a1 value 

of the Wildboy gas plant determined by Jedex, The value of the phmt by Ltself was sufficient to 

repay all of the Ranch's indebtedness. Following the call with McDonnell, Horrox instrncted me 

to obtain a LOI with Tidewater for the purchase of a 20% interest in the plant On June 5, 2018., 

Tidewater issued an LOI to Ranch in respect of the Wild boy gas plant. 

F. Notice and forbearance 

66. On June 5, 2018, without any warning, Third Eye issued section 244 notices to all of the 

Applicants under the Bankruptcy and Insolvency Act. This came as a surprise to me because in 

my last telephone call with Honox the previous Friday~ he said that Third Eye was willing to move 

forward with the purcha.,~e of Predator's shares (at this time Thad not yet caused 211 Alberta to 

acquire all o C Predator's shares). Following receipt of the section 244 notices, 1 along with Ranch's 

CFO Matt Braaten, had a telephone call with Horrox. During that call, Horrox said that Third Eye 

planned to take over the businesses of the Applicants and replace me as CEO. Horrox said that I 
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could either fight or work with them, but it would be better for me if I worked with them becau.se 

I shou1d be conci::rned about my personal assets, I responded that my first priority was to perform 

my fiduciary duty to all effected stakeholders and I would need to understand Third Eye's plan in 

order to decide what my position would be. I asked for details on Third Eye's plan to permit me 

to assess its feasibility and whether it would create su!Ilcient value to repay Third Eye's loans. 

Horrox did not provide any details of Third Eye's plan. In this call, I informed him that I was 

concerned that Third Eye's conduct could trigger enforcement actions by the BCOGC which 

would either destroy the remaining value of the PNG Assets or trigger an obligation to provide 

substantial security deposits. HolTox was completely dismissive of this risk. 

67. On the evening of.June 6, 20 l 8, Third Eye served two statements of claim against me on 

my personal guarantees associated with the Ranch and OpsMobil credit facilities, 

68. During the week of June 5, 2018, I had a number of telephone conversations with Horrox 

to obtain and understariding Thir<l Rye's plans. He indicated, in shOlt, that a receiver of Ranch 

would disclaim the non-prnducing wells and put them in the orphan well fund; and roll the goou 

wells into a new company led by a new team, Horrox advised me that through this process, Third 

Eye would rid Ranch of about $80 million in liabilities. He told me that the focus of the new 

company would be Wildboy field, including the Wildboy gas plant, and that he hoped, by having 

the receiver disclaim the wells which were liabilities, to achieve an LMR of approximately 1.7. 

With an LMR at this level, he expected that there would be no need for a security bond. In response 

I explained to him that, as a director of Ranch; I could not support that plan w.ithout first exhausting 

other realistic options, and I expressed the view that this had not been done thatj and, moreover, 

Ranch had not been provided with an opportunity to explore other options. I also noted that tl1c 

BCOGC would require a substantial security deposit on any license transfer. 

69. It was very clear to me from my conversations with Horrox, that Thir<l Eye d1d not 

understand the scale or complexities of Ranch's operations or the regulatory regime. At that point, 

I suggested to Horrox, that Ranch and Third Eye, should focus on the negotiation of a forbearance 

agreement which \iv'ould provide Ranch with a reasonable period time to sell the Wildhoy gas plant 

in order to pay Third Eye out. Third Eye indicated that it were not interested negotiating a 

forbearance as it bad already g[ven us enough time. 
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70. In order to meet certain payroll requirements for the June 8i 2018 payday I asked 

MiuJleton, one of our natural gas buyers, to advance payment early. Middleton advanced 

$200,000. When the fonds arrived in Ranch's account, Third Eye swe_pt the funds to its accounts 

and then refused to release the funds unless a forbearance agreement was conclude<l. This left the 

OpsMobil Group without the funds to pay its employees. For this period all employees remained 

tmpai<l inclL1ding those operating the oi1 and gas assets owned by Ranch. This event triggered 

complaints to Lhe B.C. Employment Standards Branch, from which OpsMobil later received a 

notice dated June 21, 2018. Although H mrnx in his affidavit blames Ops Mo bi1 for failing to make 

payroll, it was caused by Third Eye taking and withholding funds that had been advanced by 

Middleton. Third Eye also prevented Ops:tvlobil from making its payroll due on June 22> 2018 on 

time by abandoning the forbearance budget discussions, as detailed below. 

71. During the negotiation of the forbearance terms and conditions which, it became 

immediately clear that Third Eye was attempting to present terms that were neither achievable nor 

realistic. When Horrox initially called me to discuss the terms of the forbearance Third Eye was 

about to propose he said Third Eye was not going to request Ranch to file a notice of intention to 

file a proposal under the Bankruptcy and Insolvency Act, but he said that he expected that, 

notwithstanding a forbearance agreement, he expected Ranch to end up in bankruptcy. This 

comment, along with similar comments made by Horrox, led me to believe that Third Eye had no 

intention of working with the Applkants to finJ. a reasonable means by which they could pay the 

debt owed to Third Eye. 

72. On June l 8, 2018, tbe Applicants executed a term sheet for proposed a forbearance 

agreement however, the tenns and conditions of a formal forbearance agreement were never 

agreed to by the parties. On June 20, 2018 Third Eye presented the Applicants with a draft 

forbearnnce the terms of which were materially d-ifferent from those in the tem1 sheet. 

73. One of the terms of the proposed forbearance agreement required the Applicants to submit 

a budget for the three week forbearance period approved by Third Eye. On Jw1e 22, 2018, I 

attempted to finalize the budget with Horrox in order to get access to the proposed forbearance 

Cunding. This proved to be 1mpossible as Horrox was not prepared to approve a budget which 

provided sufficient funds to pay the OpsMobil employees. In a telephone conversation of June 22, 
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Horrox concluded our discussion about the budget with the words "you're done", and hung up the 

telephone. I understood Honox's comment to mean that he was going to apply Lo have a receiver 

appointed the assets of Ops Mobil and Ranch. 

74. On June 26, 2018, I telephoned Horrox. He told me that he did not think that the parties 

would get anywhere with the forbearance agreement. I told him that I was working to get Third 

Eye paid out. He told me that I had better do it quickly because Third Eye intended to l]quidate 

the Applicants. 

75. ·On the evening of June 27, 2018, the Applicants were served with the Receivership 

Application. 

76. On June 28, 2018 ! received a voicemail from Ho1rnx reminding me of my fiduciary duty 

to Third Eye. That afternoon I attended a meeting with the OGC. The OGC had requested that l 

attend in order to discuss issues concerning the maintenance of all of the fields ll11der the Predator 

licences. Third Eye had put the Predator licences in jeopardy by not permitting Ranch to have 

enough funding to deal with all of the maintenance requirements, 

IV. ASSETS AND LIABILITIES 

A. Financial Statements 

77. Sproule Niven Fischer Limited ("Niven Fischer"), an independent third paxty, has 

evaluated Ranch's reserves. Attached as exhibit is the agreement. Attached hereto as Exhibit "N" 

is a true copy of the reserve report prepared by Niven Fischer in respect of the PNG Assets. 

B. Ranch's Assets and Liabilities 

78. Ranch's current assets have an estimated totat book value of $87,327,492.00 as of 

December 31, 2017. A more detailed description of Ranch's assets are set out in the table below. 

fA~ m • ----· ····-···--------- ·-------- ..V:i!!~-

, Cash and cash ~_i_.'-':alents __ ..... _____ _$561,6?5. _________ _ 

Restricted cash .... ,..·--··-··· -~2,~33,979 ... _____________ _ 

Account~xeceivable __ $2"·~}3,41_0__ -···-----·--··--·-------< 

Pre aid expense_s __ & deposits $369,935 ~- ---·· ...... ----··-----· 
Propcrsx2 Plant & ~_guipmcnt -· $80,798,~43 ___ _ 

I Tota~---- $87,327,492_·--·----- _____ __, 
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79. Ranch's current liabilities amount to $92,769,878. A more detailed description of 

Ranch's assets are set out in the table bdow. 

I Liability Value ··-·-· -··-··,----+----------
Accounts payable and accrued liabilities _____ $J2,J3_2~,.9_4_5 _________ _ 
Note payable {Third Eye} $13,000,000 
Shareholder loan -· - - ----$256,ooo··--------
Decommissioning Liabilities $67,286,933 

,___ ____ --------------+-~-~-·-···-····----------··--·----
TOTAL $92, 769,878 

C. OpsMobll's Assets and Liabilities 

80. OpsMobil's current assets have an estimated total book value of $24,643,991 as of May 

31, 2018. A more detaileJ description of OpsMobil' s assets are set out in the table below. 

--~-~---- -
Asset Value 

••-c.oy.---- --~ .. , ······--·- ·-· _ .. .,..L~-· 

Cash in bank $438,554 ... .. ----- . .. ·-- . ···-~·-·-
Receivables $7' 14~-1260 ~-· .. ·--··· 

Prep aids $909,340 
Inventory $2,645,405 

-· 
Capital_A:"sets - -·~·-· ····- ·~~-----, , __ $12,057 ,029 

J_~~stment in )_9:~~E1E~tal $1,493,703 
Total $~4,693,991 
--~--- •···· -··-· ·--···-·· ---------- ........ , . .,,.-~ 

~-~--

81. OpsMobil 's current liabilities amount to $57,156,669 as of May 31, 2018. A more 
detailed description of OpsMobil's assets are set out in the table below. 

~•-u-••-••••-· --~-·- - ,----· ~-·~--~··· 

. ____ ... 

Liability Value 
Operating Line (Third E):'.e} 

•m-
$1\,722) 716 

Accounts Payable 
~ -· 

$24,667,6t!~ 
--~···--· --~--

Corporate income ta.-xes $(130,941) 
Payroll accrual $270,321 

$17,688,808 Loans (f¥~ E_y~_& Othcr~2 _ 
··-·----

-$2:9j8,_1~---- --
,.. ________________ 

Shareholder J Related Pmiy 
~----··--"--- ...... ----------· -- - .-

TOTAL 
--~""""'''"'""" 
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D. Primary Secured Indebtedness 

82. As is set out in the tables at paragraphs 79 and 81 above, the primary secured 

indebtedness of both Ranch and OpsMubil is held by Third Eye. 

E. Cashilow 

83. Ranch has prepared a weekly cash flow forecast (the 11Ranch Cash Flow Forecast") for 

the 13-week period from July 2, 2018 to September 29, 2018 (the 11 Cash Flow Period 11
). A copy 

of the Ranch Cash Flow Forecast, together with a summary of assumptions (the "Ranch Cash 

Flow Forecast Assumptions 11
) and Management's report on the cash-flow statement (the "Ranch 

Cash Flow Statement") required by section 10(2)(b) of the CCAA are attached hereto as Exh[bit 

"O". 

84. The Ranch Cash Flow Forecast shows positive available cash flow for its operations of 

approximately $72,000 by the end of July 14, 2018, which requires the use of $400,000 in Interim 

financing. Ranch wilt require additional Interim Firnmcing of approximately $3. 5 million over the 

Cash Flow Period to allow Ranch to fund operations and restructure its affairs. 

85. OpsMobil has prepared ?- weekly cash flow forecast (the "OpsMubil Cash Flow 

Forecast'1
) over the Cash Flow Period. A copy of the Ops Mobil Cash Flow Forecast, together 

with a summary of assumptions (the 1'0psMobil Cash Flow Forecast Assumptionsu) and 

Management's report on the cash-flow statement (the "OpsMobil Ca.sh Flow Statement") 

required by section 10(2)(b) of the CCAA are attached hereto as Exhibit "P". 

86. The OpsMobil Cash Flow Forecast shows positive cash flow front operations dm'ing the 

Cash Flow Period of approximately $78,000. The funding of OpsMobil operations is largely 

obtained by advances from Ranch as OpsMobile, for the most part, provides management services 

to Ranch. 

I. CURRENT APPLICATIONS 

A. Prejudicial Effect of a Receivership 

87. A Receiver has no practical ability to market and sell the Wells and Facilities and in fact 

would exasperate the current risk to the Permits and the value of Lhe Wells and Facilities. J'n my 
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experience, any rational purchaser of the Wells and Facilities would require the Permits relating 

to either be transfened to it or be held by a financially viable permit holder. In this case, there are 

significant hurdles to a Receiver securing those Permits without the cooperation of Predator. 

88. As discussed emlier, Predator holds the Permits to the \Vells and Facilities issued by the 

OGC in trust pending Ranch and Predator having an LMR that would permit the transfer by 

Predator of the Permits to Ranch. Under section 3.l(c) of the Trust Agreement; Ranch is required 

on a best effotts basis and at its cost to do such acts and execute and deliver such further assurances 

to give effect to the transfer of the Pennits, including making deposits. 

89. While Ranch can require the conveyance of a portion of the Permits, Predator is pennitted 

in its sole disctetion, acting in a wmmercially reasonable manner, to refuse to transfer a portion 

of the Pcm1its. As related in a letter from counsel to Predator dated June 28, 2018, as of May 31, 

2018, Ranch owes to Predator: 

(a) $960,654.44 on account of fees and costs payable under Article 4 of the Trust 
Agreement; 

(b) $3,330i020.25 on account of amounts still owing under the PSA; 

(c) $73,500 on account of amounts payable under a transition services agreement 
datecl .Tuly 7, 2018, 

90, As a result of these an·ears, neither Ranch nor a receiver would be able to compel Predator 

to transfer the Permits to Ranch. These arrears would have to be paid by a Receiver in order to 

be able to compel Predator to transfer the Permits to Ranch. 

91. In addition, Predator has paid a security deposit to the OGC in the amount of$15,000,000. 

If a Receiver attempted to renounce the working interest of Ranch in the non-producing Wells 

under section 14.06(4) of the BankFuptcy and Insolvency Act, it !s likely that that security deposit 

would be lost. That would also prejt1dice the former shareholders of Predator, who are still owed 

$7,000,000 on account of the purchase price for the shares and have security over the assets of21 l 

Alberta, including those shares. 

92. The liability management rating ("LMR'') of the PNG Assets is 0.96. The OGC does not 

stipulate that a transferee and transferor of permits must have a post-transfer LMR of at least 1.0. 
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The OGC exercises its discretion on w]1ether to approve a transfer application based on whether 

the transferee will have the means to carry oul its abandonment and reclamation obligations. The 

deemed liabilities for the PNG Assets as of.rune 2018 was $104,749,480, and their deemed assets 

were $102,610,129, The latter includes a $15,000,000 security deposit flled by Predator. 

93. However, the OGC determines whether it will require a security deposit as a condition to 

approving transfers of permits by projecting the deemed asset value 24 months in the foturc, 

incorporating calculated production declines and estimated price forecasts. If there is a deficiency, 

a transferee must commit to carrying out abandomnent and reclamation work to reduce deemed 

liabilities, drilling to increase deemed asset values, or post secmity. 

94. Given that Ranch did not carry out capital expenditures in respect of the PNG Assets, the 

projected deemed liabilities over 24 months have declined. I would estimate that the deficiency is 

now $25,000,000.00, and that the OGC wcJLLld likely require that as a security deposit. 

95. Nowhere in its materials in support of the Receivership Application has Third Eye 

indicated that it is aware of these issues or is prepared to advance to the Receiver any amounts 

required on account of a security deposit. 

B. Intended Course of CCAA Proceedings 

96. The key to unlocking the value of the Wells and Facilities is securing the Permits and 

ensuring there is sufficient flow of gas into the Facilities to make them profitable, 

97. . In order to protect maximize the value of the PNG Assets for all of the stakeholders of 

Ran~h, and ensure that the Permits were protected, I cmtsed 2 l l Alberta to acquire all of the shares 

in Predator. Provided that the economic interests of Predator's stakeholders arc protected, 

including those of the former shareholders, I intend to cause Predator to assist the Applicants in 

securing the Permits for the benefit of all of the stakeholders of Ranch, including Third Eye. 

98. With the assistance of Predator, the Applicants intend to develop a Plan with the following 

features: 

(a) Predator would continue under the ARCA and amalgamate with Ranch pursuant to 

a Plan that is a plan of compromise and arrangement under the CCAA ancl a plan of 
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arrangement under the ABCA, to form an amalgamated corporation ("Amalco'' and 

the amalgamation being the "Amalgamation"); 

(b) 211 Alberta would be issued a convertible secured debenture for the amount of its 

economic interest being contributed, which would rank equally with the security in 

favour of Third Eye, and would be convertible into common shares of Amalee; 

(c) Under the Plan, the unsecured creditors of the Applicants would also be issued 

secured convertible debentures for a portion of what is owed to them by the 

Applicants (with the remaining amount being released), conve1iibte into common 

shares of Amalco; 

(d) As a result of the Amalgamation, all of the Permits by operation of law would be 

held by Amalco; 

( e) The Monitor would carry out a sale and investment solicitation process with respect 

to the PNG Assets in order to rccapitali'le A1m1ko and/or repay Third Eye. 

C. Critical Suppliers 

99. Niven Fisher has been providing critical administration and management services to Ranch 

since July 10, 2017. The services provided by Niven Fischer include, among other things, key 

responsibilities for the land and accounting functions of Ranch, pay all taxes and foes and other 

expenses relating to Ranch's business (to the extent funds are available to do so) and providing 

geological, engineering, administrative, corporate and advisory services as requested by Runch. 

Niven Fischer has provided these and other key services to maintain the Assets of Ranch in duding 

ensm~ng payment of surface and mineral leases fmd other critical amounts necessary for Ranch to 

continue its operatio11s chiring Lhis period. Niven Fischer is owed approximately $900,000 by 

Ranch for these services. Niven Fischer has requested payment of $150,000 as a critical supplier 

of services to Ranch in the event that Ranch obtains creditor protection. 
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If. APPLICANTS MEET THE CC4A STATUTORY REQUIREMENTS 

A. Each Applicant is a HCompany" under the CCAA 

100. As discussed above, each of the Applicants is a corporation 1ncorporated pursuant to the 

laws of the Province of Alberta. 

B. Each Applicant has Claims against it in Excess of $5,000,000.00 

101. As discussed above, the Applicants have claims against it in excess of $5 million. 

(' Applicants are Insolvent 

102. The liabilities of Ranch and OpsMobil exceed their respective assets. Further, Third Eye 

h::is alleged in their Affidavit that the Applicants are insolvent. 

Ill. RELIEF SOUGHT 

103. This Affidavit is made in supp01i of an Application by the Applicants for an Initial Order 

under the CC1A, among other things: 

(a) adjourning tbe Receivership Application sfne die; 

(b) declaring that the Applicants are companies to which the CCAA applies; 

(c) staying all proceedings and remedies taken or that might he taken in respect of the 

Applicants, except as otherwise set forth in 1he Initial Order or otherwise 

permitted by law; 

(d) authorizing the Applicants to carry on bLtsiness in a manner consistent with the 

preservHtion of its property and business; 

(c) appointing Alvarc<'.: & Marsal Canada Inc. LIT ("Alvarez" or in such capa_city, the 

"Monitor')) as the proposed Monitor of the Applicants in these proceedings; 

(t) approving the Predator Commitment and the interim financing facility (the 

"Interim Facility") created thereunder, authorizing the Applicants to bmrnw up 

to $400,000.00 from Predator, and granting to Predator a chargt': scc.u11ng the 
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principal amounts advanced under the lnterim Facility together with interests and 

costs thereon; 

(g) requesting the aid, recognition and assistance of any court, tribunal, regulatory or 

adn1 inistrative body having jurisdiction in Canada, or in the United States; or in 

any other ~overeignjurisdiction to give effect to the Initial Order and other orders 

in these proceedings; and 

(h) deeming service of the Application for the Initial Order to be good and sufficient. 

104. The directors of the Applicants have approved, or have resolved to grant authority to 

management to approve, the commencement of proceedings under the CCAA. 

B. Stay of Proceedings 

105. The Applicants require a stay of proceedings to (i) majntain the status quo in order to 

preserve the value of the Applicants, their undertakings and assets, lmd to ensure that none of the 

creditors of the Applicants obtain prcfened treatment relative to other creditors, and (it) provide 

the Applicants with the opportunity to finalize the ammgements and agreements necessary to be 

able to fo1111ally present a CCAA Plan for approval by their creditors and this Honourable Court. 

C. Appointment of Proposed Monitor 

106. Alvarez has been involved in tl1e refinancing process of Ranch and OpsMobil, and is 

familiar \.vi th the business and operations thereof 

107. I belLeve that Alvarez is qLrnlified and competent to act as Monitor under the CCAA 

proceedings of the Applicants. Attached hereto as Exhibit "Q" is a copy of a Consent to Act as 

Monitor, executed hy Alvarez. 

IV. CASH FLOW l 1ROJ.KCTIONS 

108. The Applicants' cash flow forecasts project that, subject to obtaining the relief outlined 

herein, it will have sufficient cash to fund their projected operating costs until the end of the stay 

period. 
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V. CONCLUSION 

109. I swear this my Affidavit in support of an Appl1cation t<x the relief set out in the proposed 

form of Order attached to the Application filed concurrently herewith, and for no other or improper 

ptirpose. 

SWORN BEFORE:<: ME 
at Calgary, Alberta, this 3rd day of July, 20 J 8 

(/; j_ /;?/=::~ 
riu~issio1 -~~Oaths --~ 
in and for the Province of Alherta 

Anthony Mersich 
Barrister and Solicitor 
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THIS IS EXHIBIT "A" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

A Commissioner of Oaths 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 
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THIS IS EXHIBIT "B" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

~~ 
comr:=er of Oaths 

in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



PURCHASE. AND SALE OF ASSETS 

This Agreement dated the l 4th day oC December. 2017, 

BETWEEN: 

OPSMOBIL GROUP INC., 
OPSMOBIL INC. and 

OPSMOBIL ENERGY SEnVICES INC. 
bodies corporate duly formed 

pursuant to the Jaws of the Province of Alberta 

(collectively, ''Ops Mobil'') 

-and-

AIRHOl{NE. ENgRGY SOLOTIONS INC. 
a body corporate duly incorporated 

pursuant to the laws of the Province of Alberta 

("'Airborne'') 

OF THE FlRST PART 

or THE SECOND PART 

RECITALS: 

A. Ops Mob!! is the owner and operalor of a certain assets used in a lousiness of aerial 
survci I lance and scanning. chemical spraying and local charters located in the Province of 
Alberta and elsewhere in Canada (the "Business", as more particularly defined in Section 
l .2 belo\v"); 

B. OpsMobil has agreed to sell the Business to Airborne nnd Airhornc has agreed to buy the 
Business from OpsMobil on the terms and subject to the conditions of this l\greemenL 

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of\vhich are 
acknowledgecL the parties covenant and agree as follo.ws: 

l. I Recitals 

ARTICLE 1 
INTERPRETATION 

The recitals to this Agrecmcnl form part of this Agreement. 



2 

1.2 Definitions 

Certain vvords and phrases which are used in this Agreement have the meanings which 
are uscribcd to them, respectively, in this Section: 

~'Accounts Paya hie" means the total amount of$ l ,748,652.23 owed by the Vend or to 
the Affdiates of Purchaser as of the Effective Date related to the Business. 

'"Affiliatc(s)'' means, as applied to the Vendor, any other Person directly or indirectly 
controlling, or controlled by or under common control with that Person. For the purposes 
of this definition, ''conlrol" (includlng with correlative meanings, the terms "contro I ling", 
''controlled by'' and ;'under common control with") as applied to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of that Person, whether through ownership of voting securities, 
by contract, in!luence or otherwise. 

·~Affiliates of Purchaser" means Classic Helicopters Ltd. and Rilpa Enterprises Ltd. 

"Agreement'', "hereto", "hereor', "herein'\ "hereby'', "hereunder" and similar 
expressions refer to this Purchase and Sale of Assets Agreement and the attached 
Schedules. as amended from time to time, and "Article'\ "Section", "Subsection", 
"Paragraph", ~~subparagraph" and HSchcdule" followed by a number or letter refer to 
the specified article, section, subsection, paragraph, subparagraph or ::;chedule, as the case 
may be, of this Agreement. 

''Aircraft" means the fixed wing aircraft registered in Canada and more properly 
identified in Schedule A attached hereto including, without limitaLion, coilcclively all 
related engines, components, instruments, avionics, accessories, navigational and 
communications equipment, appliances, auxiliary power units, modules, parts, 
appurtenances, accessories, furnishings or other goods, equipment or personal property 
(including "Proceeds'" as that krm is defined in the Personal Property Security Act 
(Alberta)) or whatsoever nature or kind, inclLtding that may from time to time be 
incorporated or installed in or attached to the airframe. components. parts or other 
equipment or that may he detached or removed from the airframe. components, parts or 
other equipment, and all records. logs, maintenance records and schedules, manuals, 
catalogues, reports, lisls. specifications, service bulletin compliance records. technical 
records or data in respect of such fixed "ving aircraft. their airframe, components. parts or 
other equipment, excepting Excluded Parts Inventory, 

"Aircraft AOC" means the air operator certificate and license issued by Transport 
Canada to OpsMohil Inc. in order to enable it to operate the A[rcrnft, being AOC #645tL 
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"AMO" means the Approved Maintenanc~,_f)rganization license issued by Transport 
Canada to [nc, hcing /\MO #203-92. 

''Ancilla1)' Agreements" means all agreements. cerlillcntes and other instruments 
delivered or given pursuant to this Agreement. 

"As.sets'; means all assets of any nature and kind, real property and personal property, 
which the Vendor has an interest in relatr:d, directly or indln.:ctly to the Business, 
lnt.:.luding, without limitation, the Aircraft, Helicopter, Lands, Leases, Improvements, 
Equipment, Vehicles, Contracts, Licenses, Intellectual Property, Software, Books and 
Records, Goodwill and Miscdlaneous Interests, excepting the Excluded Assets, free and 
clear of all Encumbrances. 

"Books and RecordsH means all information in any form relating to the Business and 
Assets including books of account, financial and accounting information and records, 
personnel records, sales and purchase records, customer and supplier lists, lists of 
potential customers, referral sources. research and development reports and records, 
production reports and records, equipment logs, operating guides and manuals, 
governance and safety procedures, operating manual, maintenance control manual, copies 
of al! documents, pol icics, manuals, procedures and other precedents required and 
necessary to assist the Purchaser in obtaining Air Operator Certificates and AMO lor the 
Aircraft and Hdicopter, business reports, plans and projections, marketing and 
advertising materials and other document, files, correspondence and other information 
(whether in written, printed, electronic or computer printout tlmn, or stored on computer 
discs or other data anJ software storage and media devices). 

'"Business" means the ongoing busirn:;ss, assets and undertakings of the Vendor, as a 
whole, as conductt:d as of the EtTcctivc Date. related to its aerial surveillance and 
scanning, chemical spraying and local charter businesses operated by the Vendor and/or 
its Affiliates in the Province of Alberta and elsewhere in Canada, excluding any such 
operations in the United States of America_ 

"Business Day" means any day other than a Satmday, Sunday or statutory holiday in 
Albe11a_ 

·~c:1sh Difference" means an amount equal to the Purchase Price less the Accounts 
Payable to be paid by the Purchaser to the Vendor on Closing. 

"Closing'' means the completion of the transaction uf pl!rcha:sc and sale contemplated by 
this Agreement. 

"Closing Date'; means 10:00 a.m. Calgary time on De<.:ember 20, 2017 or such earlier or 
later date us the parties may mutually agree upon in writing. 
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"Contract."!" means, co!kctivcly, Customer Service Contrnds nnd Vendor Contracts. 

"Customer Service Contracts1
' means all agreements, contracts, licenses, undertaking~, 

engagements or commitments of any nature i,,vhatsocvcr, written or oral. which the 
Vendor has with Third Parties who are, as of the Effective Date, the customers and 
cticntele ot'thc Business, as disclosed to and accepted by the Purchaser at Closing, 
including \vithont limitation, any and all maskr service agreements, customer contracts, 
vmrk orders, customer order tigreements and unfilled purchase orders. 

~'Effective Oaten means November 1, 2017. 

1'Employees1
' means those employees and independent contractors or the Vendor related 

to the Business which the Purchaser will make offers of employment to as listed in 
Schedule A attached hereto. 

"Encumbrances" means any mortgage, charge, pledge, hypothec, security interest, 
!issignment, lien {statutory or otherwise), title defect, title retention agreement or 
arrangement, conditional sale, deemed or statutory trust, prior daim, restriction on 
transfer, obligation to bring the Assets into good and proper standing without default. 
restrictive covenant or other encumbrance of any nature or kind which, in substance. 
secures payment or performance of an obligation, excepting for Permitted Encumbrances 
and Purchaser's Encumbrances. 

"Environmental Laws" means all applicable laws of ~md agreements with a 
Governmental Authority and all other statutory requirements reiating to public health or 
111e protection of the environment, induding civil law and common Jaw responsibility for 
nets or omissions with respect to the environment. 

'~Environmental Liabilities" means all liabilities in respect of the environment vvhich 
relate to the Assets or Business or which arise in connecLion vdth the ownership thereof 
or operations pertaining thereto, including without limitation, liabilities related to or 
arising from: 

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

(ii) release, spill. escape or emission of toxic or hazardous substances; or 
(iii) pollution or contamination of or damuge to the environment 

including, without limitation, liabilities to compensate third parties 
for clean-up, dmnagcs and losses resulting from the items described in 
ilcrns (i)-(iii) above (including, without limitation, damage to 
property, personal injury and dca1h) and obligations to take action lo 
rrevent or rectify damage 1.o or oLlu~rwise restore or protect the 
environment. For the purposes of this Agreement. the environment 
includes, without limitation, the air. the surface and ::;ubsurface of the 
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earth, bodies o[ water (including. without limitation, rivers. streams, 
fakes and aquifers) and plant, human and animal life. 

"Equipmene' means all chattels and equipment or every nature and kind, wherever 
located, owned or leased and used by the Vendor in the operation of the Business as of 
the Effective Date, including without limitation, surveilhmce and scanning equipment, 
aerial spray equipment, fuel, oil, cache equipment, snow clearing equipment, tools, 
instruments, office furniture. computers and all fueling and refueling equipment at lhc 
Whitecourt Facility, but does not indude the Excluded Assets. The term ''Equipment" 
collectively includes equipment owned by the Vendor and the Leased Equipment. 

"Estoppd Certificate" means, cotlcc1ively, certificates from Landlords of the Leases 
verifying and representing on Closing that all obligations of the Vendor pursuant to the 
Leases have been fully corn plied with and there arc no outstanding complaints or defautts 
on behalfof the Vendor. 

"Excluded Assets" means: 

(i) Excluded Parts Inventory: 
(ii) AH helicopters located at the Whilecourt Facility or othenvisc 

which are not l.isted in Schedule A; and 
(iii) all bank accounts and accounts receivable o!'the Vendor before the 

Effective Date. 

"Excluded Parts I nvcntory" mean~ tbose parls, components and accessorks located at 
the Whitecourt Facility wh[ch have been separated from the Assets at the Whitceourt 
Facility and identified by the Vendor to the Purchaser as of the date of execution of this 
Agreement. 

"Facilities" means coHectively the Whilecourt Facility, Rocky Mountain House Faci!ity 
and Villeneuve Facility. 

"Goodwill" means an customer lists. trade secrets, passwords, marketing techniques, 
tckphonc and facsimile numbers and related telephone lines used at the Facilities and 
business records and the rigbt of the Purchaser to represent itself as carrying on the 
Business. 

"GST'' means the Goods and Services Tax pursuant to !he Excise Tax Act (Canada) lhat 
may he payable in connection with the transaction contemplated by this Agreement. 

"Govcrnmentnl Authority" mcnns any Jederal, rrovincial or local government or 
governmental regulatory body and any of their t'cspective boards, subdiv[sions, agencies, 
instrumentalities, authorities nr tribunals, 
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"Hazardous Substance" means any pollutants, contaminants, dangernus goods or 
substances, toxic. radioactive or hazardous substances or materials. asbestos, 
polychlorinated biphcnyls, and includes and substance, material chemical or waste that is 
prohibited, controlled or regulated by any Governmental Authority pursuant to 
Environmental Laws. 

"Helicopter'' means the helicopter registered in Canada and more properly identified in 
Schedule A attached hereto including, 'vithout limitat!on, collectively all related engines, 
rotors, blades, components, instruments, uvionics, accessories, navigational and 
communications equipment, appliances. auxiliary power units, modules, parts, 
appurtenances, accessories, furnishings or other goods, equipment or personal property 
(including "Proceeds'' as that term is defined ln the Personal Properry Security Act 
(Albe11a)) of whatsoever nature or kind, including that may from time to time be 
incorporated or installed in or attacbeJ to the airframe, components, parts or other 
equipment or that may be detached or removed from the airframe, components, parts or 
other equipment, and all records, logs, maintemmce records and schedules, manuals, 
catalogues, repmis, lists, specifications. service bulletin compliance records, technical 
records or data in respect of such helicopters, their airframe, components. parts or other 
cq uipment. 

"Helicopter AOC" means the air operator certificate and license issued by Transport 
Canada to OpsMobil Inc. in order to enable it to operate the I Ie!icopter, Leased 
Helicopters and other helicopters operated by the Vendor, being AOC #5404. 

"Helicopter Leases" means the interest o[the Vendor in lease agreements between the 
Vendor ::md the Affiliates of the Purchaser in respect of the Leased Helicopters existing 
prior to the Effectiv1;: Date related lo the Business. 

·~rmprovcments'' means all buildings, structures, fixtures, utilities, landscaping, paving, 
walk ways. parking and delivery facilities, airside apron and any other improvements in or 
under the ] ,ands and Leased Lands. 

"lntcUcctual Propcrty1
' means in whatever format. all registered and unregistered trade­

marks, trade names, logos, commercial symbols, industrial designs, circuit topography. 
service marks, copyrights. patents, licenses, sublicenscs, computer sollwure rights, 
inventions, business plans, certifications, applications. registrations. trade secrets, knmv­
how. patterns, drawings, Formulris, technical information, merchandising information and 
mnteria!s, research and development data, concepts. n1.ethods procedures, designs, 
royalties, and other intellectual and industrial property of or pcrtnining to the Business 
and Assds. 
'"Interim Operation" means Lhe operation of the Business and Assets by the Purchaser 
for tht: Interim Period. 

"Interim Period" mean:; the perioJ bet ween the Effective Date and the Closing Dale. 
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"Lands" means all the freehold lands legally and bt:neficially owned by the Vendor as 
more properly described in Schedule /\. attached heretn. 

'"Landlords" means, col!cctivdy, the landlords of the Leases. 

1'Lcascs'' means the Vendor· s Interest in the agreements related to the Leased Lands, 
including all leases, licenses, extensions, renewals, replacements or substitutions thereof 
or further documents of title issued pursuant thereto, more properly described in Schedule 
A attached hereto. 

"Leased Equipmcnfi means the interest of the Vendor in only the leases of equipment 
which the Purchaser has acknowledged before Closing, that it is prepared to assume and 
accept assignment thcrco !'. 

"Leased H clicu ptcrs" means the helicopters owned by the Affiliates of the Purchaser 
leased to the Vendor, as more properly described in Schedule A attached hert:to. 

"Leased Lands11 means all the lands in respect of which the Vendor has a leasehold 
interest and right to use, occupy and possess such lands, as more properly described in 
Schedule A attached. 

"Leased Vcbielcs" means the interest of the Vendor in only the leases of motor vehicles 
which the Purchaser has acknowledged bcCore Closing that it is pn:pared to assume and 
aceert a.s~ignmenl lht:rcof. 

••Legal Proceedings'' means any litigation, action, suit, citation, investigaLion, hearing. 
claim, complaint, grievance, arbitration proceeding or other proceeding and includes any 
appeal or review and any application for same . 

.. Licenses'' means all licenses and permits necessary to use. keep, operate, maintain, 
repair the /\.ssels and Business vvhich the Purchaser hw-; acknowledged before Closing 
that it is prepared to assume and accept assignment thereof, including vv·ithout limitation. 
the Aircmfl AOC and AMO. but excluding the Helicopter AOC. 

"Licensed Software'' means all software licensed to the Vendor that is used in the 
Business '.vhich the Purchaser has acknowledged hefore Closing that it is prcprrred to 
assume and accept assignment thcreo f. 

"Misccllam'ous Interests" means all of the rights and interest of the Vendor in the 
Assets related to the Husiness which have not otherwise Lwen separntdy identified and 
described herein, including without limitation, title and operating documents, use of the 
namt:: ·'·Airborne Energy Sol ul ions", etc. 

~ 
rJ 
lV; -\j 
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"MOSS" means the proprietary Software abbreviated for Dispatch Scheduling System 

"Notice" bas the meaning set out in Section 7. 1 of this Agreement. 

"Pnrty or Purtles,, means the Vendor and Purchaser, respectively or coUectivcly. 
together with their respective heirs, executors. administrators, successors and permitted 
assigns. 

"'Permitted Encumbrances" means: 

(i) the reservations. limitations, provisions and conditions in any original 
grnnts from the Crown of any of the Lands and statutory exceptions to 
title; 

(ii) easements, rights of way, servitudes and other similar rights granted in the 
ordinary course of business to a public utility, tnunicipalily or 
governmental authority with rcsp~~ct to the operations pertaining to the 
Lands; and 

(iii) the rights reserved to or vested in any mun!cipality or governmental or 
other public authority by the terms of any lease, license, granL or permit or 
by any other statutory provision. 

"Person', means an individual, a partnership, a corporation, a trust, an unincorporated 
organizaticm, a government or any department or agency thereof and their respective 
heirs, executors, administrators, successors, permitted assigns, receivers and trustees. 

"Purchaser" means Airborne Enl'.rgy Solutions Inc. having an office at 480 Aviation 
Way N.E. Calgary. AB T2E 703. 

"Purchaser,s Encumbrances" n1cans collei:::tivcly any debt, lien, claim or cau~e of 
action arising und solely attributable to the Purchaser and the lntcrim Operation for the 
J ntcrim Period. 

"Purchase Pl'icc'' means the sum of Three Million Two Hundred and Seventy Five 
Thousand ($3275,000.00) Dollars, exclusive of OST 

"Purchnst'r's SoJkitor" means Michael W. Mudie, f3mristcr and Solicitor, 520 Crescent 
Ruad N. W. Calgary. AH T2M 4A5. 

"Rocky Mount:ain House Facility": means thl'. Vendor's intctcst in the Improvements, 
Lcuscs, Leased Lands nnd Equipment located at the pr~mises located at the Rocky 
ivlountain House Airport in Rocky Mountain Hollse, AB, and as more properly described 
in Schedule A attached hereto. 

•. ~ j 

tY 
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"Softw:H'C" means computer softwan: and programs (in both source code nnd object code 
fonn), all proprictmy and Lkensed Sol'twurc and programs and all documentation and 
other materials related to the computer sotlwarc and programs and includes, without 
limitation, WARS und MOSS, 

"Statement of Adjustments" has the meaning set out in Section 2.3(c). 

"Transition Services Agreement" means an agreement to be entered into between the 
Parties related to the operation of the Aircraft, Helicopter, Leased Helicopters and 
Business after Closing to ensure the Business is Fully integrated with the Purchaser. 

''Taxes" means all taxes, charges, kes, imposts, dL1tics, levies, withholdings or other 
assessments imposed by any Gowmmental Authority, and any interest, fines, penafties or 
additions to tax attributable to or imposed on or with respect to any such assessment. 

"Third Parties" means any Person not a Party to this Agreement. 

"Vehicles" means those motor vehicles of every nature and kind. \Vhercver located, used 
by the Vendor in conjunction, directly or indirectly, with the operation of the Business as 
t~f the Effective Date, including without limitation, those motor vel1icles identified and 
described in Schedule A attached hereto. The term "Vehicles" collectively includes motor 
vehicles mvned by the Vendor and the Leased Vehicles, 

"Vendor" means collectively OpsMobil Group lnc. ("Group}'). OpsMobil Inc. ("Inc."), 
OpsMobiJ Energy Services Lld. ("Enerey Services"), and any reltiled or affiliated 
corporation. person or other entity having an interest of whatsoever nature in the Assets 
notwith:-:lani-ling that they are not a signatory to this Agreement, having an office at l 200. 
815-8 111 /\vcnu;.;: S.W. Calgary, AB T2P JP2. 

"Vendor Contracts" mcam; collectively any agret"menl, conlrud, license. undertaking, 
engagement or commitment of any nature whatsoever, writien or ornL with Third Parties 
related to the Business, not otherwise defined in this Agn::ement, as disclosed to and 
accepted by the Purchaser ut Closing. including without Umitation. any and all forward 
commitment for supplies, services or materials, 

"VWeneuve Facility" means the Vendor's interest in the Improvements, Lease, Lea~e 
Lands and Equipment located Dt the premises municipully described ns #22 Villcnueve 
Airport, 27018 SH 633 Sturgeon County, AB T8T OEJ, and as more properly dt:scribcd 
In Schedule A attached hereto. 

"\VARS" means the propr[etury Software abbreviated for Web Anomaly Reporting 
System. 
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''Whitccourt Facility" means the Vendor's interest in Lhc Improvements, Lands. Leases, 
Equipment and Leased Lands located al the premises municipally described as l langar 
l, Whitccourt Airport, Wh!tecourt_ /\ F! V7S 1P1, and as more properly described in 
Schedule !\ attached hereto. 

1.3 Extended Meanings 

Words importing the singular inciude the plural and vice versa. Words importing the 
masculine, feminine or neuter genders include the other gen<lers. 

1.4 Headings 

The insertion into this Agreement of headings and the inclusion of a tabk of contents are 
frlr rnnvenience of reference only and shall not affect the construction or interpretation of 
this Agreement. 

l .5 l!~ntirc Agreement 

This Agreement constitutes the entire agreement behveen Lhe pmiies with respect to the 
subject matter of this Agreement and, except as stated in this Agreement and the 
instruments and documents to be executed and delivered pursuant to this Agreement, 
contains all of the representations, undertakings and agreements of the pmiies. This 
Agreement supercedes all prior negotiations or agreements between the parties, whether 
written or verbal, with respect to the subject matter of this Agreement, 

1.6 Currency, Cheques and Bank Drafts 

Unless otherwise expressly stated in this Agreement, all reference to rnoney shall refer to 
Canrnfom fundt» Cheques and bilnk drafts shall be drawn in immediately payable 
Canadian funds al a branch in Canada of a Sd1e<lule l Canadian churteretl bank or other 
financial institution acceptable to the Vendor. 

I. 7 SevcrabiHty 

lf any provision con wined in this Agreement or its application to any Person or 
circumstance shall, to any extent. be i nvali<l or unenforceable, the remainder nf !his 
Agreement or the applicaiion of such provision to Persons or circumstances other than 
those to which it is held invalid or unenforceable, shal I not be affected. 

t.8 Governing Law 

This Agtn~mcnt shall be governed by and construed in accordance \Yilh the laws of the 
Province of Alberta and the applicable laws ofCanada. Rekrcnces to statutes shall he 
deemed, unless other\.Vise sta1cd, to be references to such sln1utcs as they c.-:ist on lhc date 
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of this Agreement. The Cnurts having jurisdiction in Alberta shall have exclusive 
jurisdiction in relation to any kgal proceeding arising in connection \Vith this Agreement. 

1.9 Day not a Husincss Day 

If the date upon or by i,vbich anything under this Agreement is (o occur or may occur falls 
on a Saturday, Sunday or statutory holiday in Alherta, such date shall be deemed to be the 
next ensuing Business Day, and any period of time measured by 0w..:b date shall be 
extended to include the next business Day. 

l. to Time 

Time shall be or the essence of this Agreement. 

2.1 Purchase and Sale 

ARTICLE2 
PURCHASE AND SALE 

The Purchaser agrees to purchase the Assets from the Vendor, and the Vendor agrees ro 
sell the Assets to the Purchaser. free and clear or· all I ·'.ncumbrances. on the terms and 
subject to the terms and conditions contained in this Agreement, for the Purchase Price, 
subject to adjustments as provided in this Agreement. pa.yabk· by the Purchaser assuming 
the obligation to repay the Accounts Payable and by the Purchaser paying to the Vendor 
the Cash Difference by l"wyer's trust chcque(s). certified cheque(s) or bank draft(s) 
payable on the Closing Date. 

2.2 Purchase Price Offset and Assumption of Indebtedness 

The parties acknov..ledge that the Purch<ise Prict: shall be paid, in part, through the offset, 
assigrnm:nt and assumption of the obllgation to pay the Accounts Payablt\ rnved by the 
Vendor to the Affiliates of the Purchaser, by the Purchaser and, on Closing, such offset 
and assumption of indebtedness shall include a full and complete release of the Yt:ndor 
hy the AfTiliales oCthe Purchaser in respect of the Accounts Payable owed as of the 
Effective Date. 

2.3 A<ljustrncnts 

(a) Gc,Dc,:r~il. All benefits and obligations of every kind and nature accruing or payable 
with respect to the Business and Assets \vill be adjusted bdween the Vendor and 
Pmchaser 011 an accrual basis as of the Effectin· Datl..' (with the [ffi.:ctivc Date 
being for the account of the Purchaser), Tbe Vendor is entitled to all revenue 
attri butnhle lo the 1\ssets during the period prior to the Effccli ve Date and is 
responsible for (and entitled to any refunds in rc:"pcct to) al! expenses atlrihutable 
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to the Assets during the period prior to the Effective Date. For greater certainty. 
and without limitation, the Vendor is responsible to ensure the payment or 
discharge as the case may be of all debts, costs, expenses up (o the Effective Date 
and other Encmnbram;cs related to the Assets necessary or required to be paid lo 

bring the Assets into good and proper standing without default in order to ensure 
the Purchaser receives full, complete and peaceful possession of the Assets as of 
the Effective Date. The Purchaser may, but 1s not obligated to, pay any such 
debts, costs, expenses and other Encumbrnnccs related to the Assets necessary or 
required to be raid to bring the Assets into good and proper standing without 
default as stated above, and, in the event the Purchaser decides to do so, tllt> 
Purchaser shall receive a full credit for same in the Statement of Adjustments. The 
Purchaser is entitled to all revenue attributable to the Assets during the period 
from and after the Effective Date up and to the Closing Date. and, if Clotii ng 
occurs, the period thereafter, and is rcspom;iblc for all expenses attributable to the 
Assets during the period from and after the Effective Date up and to the Closing 
Date, and, if Closing occurs. the period thereafter, The determination of whether 
expense and revenues with respect to the Assets are attributable to a period 
before, or as of and after, the Effective Date will he determined in accordance 
with gem::ral accepted accounting principles (GAAP). 

(b) Taxes. The Vendor shall bear a!l taxes, including sales taxes, excise taxes or any 
other tax of a Governmental Authortty attributable to the Vendor's ownership and 
operation of the Assets prior to the Effective Date. AH deductions. credits or 
refunds pertaining to the Taxes, no matter when received, belong to the V cndor. 
The Purchaser wiH bear all Taxes at1ribu1able to the mvnership or operation of the 
Assets at and after the Effective Date to the Closing Date. and. if Closing occurs, 
the period thereafter, and all deduc1ions, credits and refunds pertaining to the 
aforementioned Tnxes, no matter when received, belong lo the Purchaser. The 
Vendor and Purchaser are responsible for filing any tax returns and handling 
puymenl of any Tax Jue under applicable lavv. 

(c) fnlcrim S;tati:mcn(Qf Adjustm~11ts, An interim statement of adjustments shall be 
delivered to the Ptirchaser by tlu~ Vendor at least five (5) Business Days prior to 
the Closing Date setting forth the Vendor·s good faith estimate of the costs and 
expenses paid and expected to be paid by the Vendor from the Effective Date lo 
the Closing Date and the revenues received by Vendor from and after the 
Effccti ve Date, as those costs, expenses and revenues re late to the period as of and 
from the Effective Date to the Closing Date (the "Interim Statement of 
Adjustments'') The Interim Statement of Adjustments shall have annexed to it 
complete details and bai..:k-up of the known and estimated costs and expenses and 
revenues received an<l calculations used by the Vendor to arrive at all debits and 
ct'edits on the lntcrim S1ati:mcnt of Adjustments. The Vendor will cooperate and 
assist the Purchaser with verif}'ing the creJiL; and debits. The Purchaser wilL not 
later than [\VO {'.2) Business Day prior to the Closing Date, l'.omplctc its rcvie\.V of 
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the Interim Statement of Adjustments. ln the event that the Purchaser <lisputes an 
item of the Stat.emen! of Adjustments, the Purchaser will so notify the Vendor. not 
later than lvvo (2) Business Days before the Closing Dale, in writing (the 
"Purchaser's Objection''), and such notice wi!I set forth lhe specific items or 
omitted items, amounts and description of the basis of the Purchaser's Objection 
(the "Disputed Adjustments") and the adjustments to the lnkrim Statement of 
Adjustments that the Purchaser believes should be made. The Vendor will review 
and respond to the Purchaser's Objection fm1hwith upon receipt of the 
Purchaser's Objection, and the Parties \Vil1 thereafter attempt in good faith to 
reach an agreement with respect to the Disputed Adjustments. If the Vendor and 
Purchaser are unable to resolve their disagreement prior to the Closing Date, 
Closing sha 11 occur on the basis of the Interim Statement of Adjustments and the 
amount of the Disputed Adjustments shall be paid by the Purchaser and held in 
the trust account of the Purchaser's solicitor pending agreement of the Parties or 
dcterminmi on of the Disputed Adjustments in accordance with the time frames 
and dispute resolution process set forth below in Section 2.4. 

2.4 Readjustment, Additional Adjustments and Final Statement of Adjustments 

(a) flna1 Stfil~.LW=B!.Qf Adj,1~~!1J~nts. On or before February 28, 2018 or such other 
time as may be agreed to between the Parties, a further and final accounting of the 
adjustments shall be complete<l by the Vendor (the '·Final Statement of 
Adjustments'') and a Final Statement of Adjustments delivered to the Purchaser. 
The final Statement of Adjustments shall have annexed to it complek details and 
hack-up of the cosb and expenses and revenues received and calculmions used by 
the Vendor to arrive at aU debits and credits on the final Statement of 
Adjustments. The V cndor will forthwith cooperate and assist the Purchaser with 
verifying the credits and debits. including providing access to the books, records 
and accounts of the Vendor for ihe purpose of verifying the adjuslrnents. The 
Parties will attempt to resolve any dispute arising from the Final Statement of 
Acijustments through consultation and negotiation in good faith. If those attcmpls 
fail, eithe1· party may apply to the Court with respect to such disagreement or, 
alternatively, if the parties mutually agree to refer the dispute to binding . 
arbitration for final resolution, then the arbi lralion will be conducted by a single 
arbitrator in accordance with the provisions o I' the A rhitmtion A er (Alberta). All 
adjustments finally determined shall be adj uslments to the PurchHscT Price 
paynble within thirty (30) days of final dekrmination by agree111ent court 
judgment or alternate dispute resolution. 

2.5 Allocation of Purchase Price 

The Purcha;oe Price will be allocated between the Assets as follows. 

(a) Aircraft $ 260.000.00 



(b) 
(c) 

(d) 
(e) 

Helicopter 
Whitecourt Facility 
Rocky Mountain ! louse 
Equipment 

Total Purchase Price 
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$ 290,000.00 
$2,300,000.00 
$ 175,000.00 
$ 250,Q_()0.0() 

$3,275J)00.00 

V cndor and Purchaser must complete all tax returns, designations and elections in a 
manner consistent \.Vtth the allocation and otherwise follow the allocation for all tax purposes on 
and subsequent to the Closing Date and not take any position inconslsknt with the allocation. If 
such allocation is disputed by any taxation or other Governmental Authority, the Party receiving 
notice of such dispute will promptly notify the other Party and the Parties will use their 
commercially reasonable efforts lo sustain the a!locntion; provided if the Vendor is no longer in 
existence, or its agreement or approval cannot practicably be obtained given the circumstances of 
the Vendor <1ftcr Closing, the Purchaser shall be entitled to make and agree to whatever 
atDustments or amendments after Closing to such allocntions with such taxation or Governmental 
Authority as the Purchaser deems appropriate, and which shall be binding for all purposes on the 
Vendor. The Parties wi H share information and cooperate to the extent reasonably necessary to 
permit the transactions contemplated by this Agreement to be properly, timely and consistently 
reported. 

ARTJCLE3 
CONDITIONS PRECEDENT OF PURCHASER 

J. l Conditions Precedent of Purchaser 

Closing is conditional upon each of lhe following conditions precedent, which conditions 
precedent have been inserted for the sole benefit of the Pmchaser as follmvs: 

(a) Due Ditige11cc, On or before Closing. the Purchaser shall have performed a 
satisfactory due diligence review of the Assets; 

(b) As_film111cntof L~~§~§., On or before Closing, the Landlords, or their assignce(s), 
shall have provided their respective consents to the assigllrncnt of the leases 
between the Vendor and Purchaser in respect ol'the Leases and Leased Lands; 

( c) Qi:scharge of Erifumbu.111~~s, Prior to or concurrently on the Closing Dute, V cndor 
will obtain and register absolute dischurgcs of all Encumlmmces n::gistereJ 
against the Assets at the Closing Date~ 

( d) I\t:preseniations and \Varranlies. The representations and warranties of the V cndol' 
contained herein shall be true and correct in all nrnterial respects as of the 
l'.tTec!ive Date and on the Closing Dntc as if made again on the Closing Date. 
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3.2 Satisfaction of Conditions 

The Purchaser agrees lo proceed in good foith and i,vith promptness and diligence to 
attempt to satisf\' those conditions set forth above that are within its reasonable control. 
Th..: Vendor agrees, where applicable, to reasonably assist the Purchaser in satisf)ring 
those conditions set forth above. The Pun.:haser further agrees to notify the Vendor on or 
before the Closing Dale or such prior date ::is may be specified for the fulfillment of a 
condition of those conditions that have been satisfied. 

3.3 Waiver of Conditions 

(a) Noliceqf Wa)vcr. r fa condition set out in this Article has not b_een satisfied on or 
before the Closing Date or such prior date as may be specified for its fulfil lmcnt. 
the Purchaser mav: ,, 

(J) waive compliance with the condition in whole or in part, in its sole 
discretion, by notice to Vendor to be given on the Closing Date or within 
one ( l) Business Day after the date spcci tied for the fulfillment of such 
condition if such date is more than one (1) Business Day before the 
Closing Date, and without prejudice to any of its rights of lennination in 
the event of non-fulntlment of any other condition in whole or in part, or 

(ii) elect by written notice io the Vendor to terminate this Agreement, in 
which case neither patty shall be under any further obligation to the other 
to complete the transaction contemplated by this Agreement. 

\b) Deemed Satisfaction of Cw.1d.itfon::;, Notwithstanding the aforesaid, the Closing of 
the transaction contemplated by this Agreement by the parties shaU be deemed Lo 

be a waiver by tlw Purchaser of compliance with any condition included for its 
hcneflt and nol satisfied on the Clo:-iing Date but sball not release the Vendor from 
liability with respect to the covenants, representations and w•uranties on its part 
contained in this Agreement. 

(c) Conditionc; Preccdcnt. The conditions set out above in this Article arc conditions 
to the obligations of the Purch<1scr hereto and arc conditions precedent to the 
existence or enforceability of this Agreement 

ARTICLR 4 
COVKNANTS; REPIU:SENTATJONS AND WARRANTrns 

4.1 Vendor's Covenants. Representations and \Varranties 

The Vendor covenants, represents nn d \Yarrants in favour of' ll1e Purd1user that, ns o ~-the 
date or' this Agreement or such other time as may be specified: 
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(a) Corpor[]t_e Stmus. The Vendor is a corporation duly incorpornted and subsisting 
under the laws of the Province of Alberta and has the corporate povver. aulhority, 
right and capacity to own its property and as.sets and lo enter into, execute and 
deliver this Agreen1enl and to carry out the transactions and enter into the other 
agreements contemplated by thi~ Agreement in the manner contcrnplaterJ by this 
Agreement; 

(b) ~xporale J\~!hwiz_Qt!.9-!1:_ The transactions and other agreements contemplated by 
this Agreement will by the Closing Date have been July and validly authorized by 
all requisite corporate proceedings and v.:f 11 constitute legal, valid and binding 
obligations of the Vendor; 

(c) Title. On Closing, the Vendor will be the legai and beneficial owner of the Assets, 
with good and marketable title and interest thereto free of all Encumbrances, 
claims and adverse interests, except the Permitted Encumbrances. The Vendor has 
good right full power and absolute authority to trans for good and marketah le title 
to the Assets to !he Purd1aser. for the purposes, in the manner and according to 
the true intent and meaning of this J\gree111cnt. The Vendor has no indebtedness to 
any Person that constitutes or by operalion ol'Jaw Gr othenvise might conslitute an 
Encumbrance on the Assets or which could affect the right of the Purchaser from 
and after the Effective Date and at Closing to m.vn or possess the Assets, cx<:ept 
for the Permitted Encumbrances; the Vendor, without Umitation, will be 
responsible to ensure all outstanding obligations related to the Assets are brought 
into gooJ standing and are currcnl as of the Effective Date~ 

( d) Leases, The V eu<lor is not in breach of any lerm or condition in the Leases and it 
shall use its best efforts to have the Landlords provide an Estoppel Certiticate in 
favour ot'the Purchaser in respect of same. The Leases are in good standing, 
creak a gno<l ancJ valid leasehold cstnte in the Leased Lands thereby demised and 
arc full force and effect without amendment. With respect to c<ich Lease: (i) all 
rents Hnd additional rents have heen paid: and (ii) there exists no event of default 
or event oc(.::urrence. condition or act which. >vith the giving of notice. the lapse 
of time or happening of any other event or cunditlon, \~ould become a default 
under the Lease or would allovv or permit landlords to make any claims under the 
Leases, including with respect to any nnn-compliance with Fnvironmcnt<1I Laws. 
To the kno\vledge of the Vernfor the Landlords arc curn:ntly not in breach of the 
Leases and the Landlords do not have any ohligntions outstanding and un fullillcd 
to the Vendor i 11 respect of rhe Leases; 

(e) Location or Jmprovcrncnts. The use of tile Improvements. Lands and Leased 
Lands cornplics •vith existlng municipal [and use bylaws and any restrictive 
covenants on title. The l111proYernenh are 011 tht: Lands and Leased Land:> and not 
on any easement, right-ol~way or neighboring lands unless there is a registered 
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agreement on titk or, in the case of an encroachment into municipal lands or a 
municipal casl'.mcnt or righL-o!'...way, the municipality has approved the 
encroachment in \vriting. The Improvements comply with any restrictive covenarn 
on litle and municipal bylaws, regulations and relaxations, or the buildings and 
improvements arc "non-confon1Jing buildings'' as defined in the Aiunicipal 
Goi'ernmenl Act (Alberta). 

(t) Construction Liens. As of Closing, all amounts for labour and materials related to 
the construction or repair of the fmprovements shall have been fully paid and no 
one has a right to fi.k a lien against the Lands or Leases in respect thereof; 

(g) Qefocts. To the knowledge of the Vendor, there are no defocts. including latent 
ddects, relakd to the f rnprovemcnts, Lands and Lensed ! ,ands which have not 
been disclosed ln writing to the Purchaser. Any Governmental Authority notice 
related to the Improvements, Lands and Leased Lumb, and lack uf perrnits for any 
development related to the Improvements, Lands and Leased Lands known to the 
Vendor have been disclosed in writil1g to the Purchaser. The improvements 
contain no asbestos or urea formaldehyde and fully comply with the provisions or 
the A lherta Building Code. The Parties acknowledge that the roof of the Hanger 1 
building located at the Whikcourt FaciliLy has a water leak to be assumed for 
repair by the Purchaser; 

(h) Copdition ofAss~The Vendor is not <lware of any undisclosed material defect 
in any of the Assets. None of the Assets are in need of maintenance or repairs bu! 
for routine maintenance and repairs on the Aircraft, Helicopter :md Leased 
Helicopters \vhich arc noted defects and rnaintenance tasks set forth in the journey 
logs for the Aircraft, Helicopter and Leased Hclicoplers respectively, as 
applicable, and excepting the roof repair described above in Section 4.1 (g). 

(i) Air:t:u1CU1r1<.l .U~licopter. As of the Effect[ ve Date, the Ain:raft and Helicopter 

( i) 

(ii) 

(. ") 111, 

(iv) 

are of merchantah!e quality, corn.~sponds with the description, fit for the 
Business and in all respects are fully airworthy: 
arc operating and have been operated in aL:cordance \.vilh the 
manufacturer's approved operating nrnnual and by persons fully qualified 
to operate same; 
have been serviced, repaired and maintained in a fully airworthy condition 
so as not to diminish its value nnd in accordJ.nce with the manufacturer's 
mninfcnanct.' program and Hll npplicab!e lmvs, rules, regulations, order, 
rmmdatory modifications, directives, Alert Service bulletins and other 
legal requirements; 
log hooks, nrnintcnance records and other recor<ls or any kind whatsoever 
related to the operation oi'Lhe J\in.:ran and Helicopter nre accurate, 



18 

cnmplete and cmrent up to the Efkctiw Datt: and in accordance with all 
approprinle !aws, rules, regulations, orders and other legal requirements; 
and 

(v) have the various hours of operation, overhaul and replacement timc.s 
remaining as advised by the Vendm· to the Purchaser. 

The Purchaser shall be entitled to retain all colours, paintings, lettering and logs 
on the Aircraft and Helicopter \vitlrnut interference or disruption from the Vendor. 

(i) Opcrati()11_9f Aircraft. The Purchaser shall be permitted and entitled during the 
Interim Period to operate the Aircraft under the Aircra!l AOC, and the Helicopter 
and Leased Helicopters under the Helicopter AOC. 

(k) Contrncts un_Q_Jj£~JJ~~:-;, The Vendor bas performed all of the obligations required 
by it to be performed by it and is entitled to all benefits under the Contracts and 
Licenses. To the knowledge of the Vendor, the Vend or is not alleged to be in 
dcfoult of any Contract or License. The Contracts and Licenses arc in full force 
and effect, unamended, and there exists no default or event of default or event, 
occurrence, condition or act which. with the giYing of notice. the lapse oft!me or 
the happening of any other event or ;.;ondition, would become a default or event of 
default under any Contract or License or could be expected to materially and 
adversely affect the relationship with any customer or supplier or reduce or 
othcnvisc decrease its usage of the services of the Business. To the knowledge of 
the Vendor, no customer or supplier intend to terminate or materially alter its 
business relationship with the Business, either as a result of the transactions 
contemplated by this Agreement or otherwise. All Contracts and r ,icenses are 

(1) 

fully assignable ftw the benefit and advantage of the Purclrnser, subject to the 
rights of Third Parties. True, co1Tect and complete revenue statements of all 
Customer Service Contracts and commitments under Vendor Contracts and 
Licenses hnvc been provided to the PurchaseL The Vendor \viii cooperate and 
work togelher with the Purchaser before and nfter Closing to ensure that all 
Contracts and Licenses accepted by the Purchaser at Closing are duly and 
promptly transferred and assigned lo the benefit of the Pmchaser: 

Intellectual ProQ_S-_tj:y. The Vendor owns all right, title and interest in and to 
Intellectual Property and it has the right to use all lhc Intellectual Property used by 
it in carrying on the Bminess. All of the V cndor's owned Intellectual Property 
\Vhich hns been registered or applied for registration has been properly maintained 
and rcnnvcd by the Vendor in accordance \vith applicable laws and has not been 
used or enforced, or failed to be used or enforced, in a manner that \\OU Id result in 
the abiu1dornnent canccibtion or unenforceability of any rights in such 
Intellectual Property. To the knmvledge of the Vendor, neither lbe use of the 
lntellectual Property nor the conduct of the Bu sine.SS in accordance with its past 
prnctices misappropri~nes or Infringes upun any patent or copyright uf any Third 
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Patty or, to the knowledge of the Vendor, trade name, trade secret, trademark, 
service mark or other intellectual property right of u Third Party. No person has 
made. or, to the knm.v!edge of the Vendor, threatened Lo make, a claim against the 
Vendor alleging that the Vendor has violated, infringed. or othcn.vise improperly 
used any intellectual property rights. Schedule A contains a eomplclc and 
accurate list of the lntellectual Property o'v\ned by, licensed to or used in the 
Business; 

Software. Schedule A sets forth a true and complete list of: (i) all software owned 
by the Vendor and used in the Business (the ~'Proprietary Software") and (ii) all 
software (other than Proprietary Software) licensed by the Vendor that is used in 
the Business which the Purchaser has acknowledged before Closing that ii is 
prepared to assume and accept assignment thereof (the ''Licensed Software") and, 
together with the Proprietary Software, collecli vely. the '·Software" and all 
licensing, franchising, purchase, development or other agreements, contracts, or 
instruments relating to such Software or under \Vhich any person is obliged to pay 
or has the right to recdw a royalty, license fee or similar payment with respect Lo 

any of the Software (collectively. the ''Software Agreement:;"). The Vendor has 
al I rlght. title and interest in and to all intellectual property rights in the 
Proprietary Software. The Vendor has developed the Proprietary Software 
through its own efforts and for its own account, and the Proprietary Software is, 
and on Closing, will be free and clear of all Encumbrances. The V cndor has not 
received notice from any Third Party claiming any right, title or interest in the 
Proprietary Softv.are, The use of the Proprietary Software docs not breach the 
krms of any Software Agreement. To the Vendor's knowledge, the Proprietary 
Sot1ware docs nol infringe any patent, copyright or trade secret or any other 
intellectual property right of any Third Party, The Y cndor is in compliance with 
the terms and conditions of all Solh.:are Agreements. The Vendor has not granted 
rights in the Software to any Third Party. The Software owned and licensed by the 
Vendor constitutes all the software that is reasonably necessary in the conduct of 
the Business mid, atter Closing, Purchaser will be able to conduct the Business as 
currently conducted t1sing the Software in the same manner as the Vendor did 
prior to the Effective Dute. 

Books and Records. All accounting and financial Books and Records have been 
fully, properly and accurately kept and completed. True, correct and complete 
copies of the sales, earning:-; and expenses of the Business prior lo the Effecli vc 
Dnte have been provided to tile Purchaser; 

Tra11sition Services. The Vendor shall fully perform all obligations pursuant to the 
Transition Services Agr\.".ement betv.recn the Parties. Without limiting the 
foregoing, the V cndor shall continue to a !!ow the Aircrnl't to be operated under the 
Vendor·s Aircraft AOC and l\MO until such time as the transfer or assignment of 
the Aircr::dt AOC and AMO [(·orn the V i:ndnr tu the Purchaser has b1..-cn 
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compkk:d. The J-Iclicoptcr and Leased Helicopters shall continue to be operated 
under the Helicopter AOC and AMO until such time as thl': Purchaser obtains 
from Transport Canada its own Aircraft Operating Certificate nt:cessary to 
operate the Helicopter and Leased Helicopters. 

(p) i\ii:fr(lfl Qp~rating C~rtificatcs m~(,l_f\MO. The Vendor shall at all times continue 
to maintain in proper standing and status the Aircraft AOC Helicopter AOC and 
AMO for the fnterim Operation, and thereafter pursuant to the Transition Services 
Agreement for the benefit of the Purchaser. 

(q) No Dcfaul!_!!_nder ullrer Agn:ctncr:lJ~. Neither the execution or this Agreeirient nor 
its performance by the Vendor will result in a breach of any term or provision or 
constitute a default Lmder any of the Permitted Encumbrarn:es, the constating 
documents or by-laws of the Vendor, or any Encumbrance, indenture, deed of 
trust or any other agreement to which the Vendor is a party or hy \vhich it is 
bound; 

(r) No I~ltigati_()g. There are, and will be on Closing, no Legal Proceedings 
commenced or, to the knowledge of the Vendor, threatened against or affecting 
the Assets or the occupancy, use, or disposition of the Assets by Lhe V cndor, in 
!:nv or in equily; 

(s) No trid.~btedness.Cons~itut_ingf!_n[3ncumbrance. The Vendor will not on the 
Cfosing Date have any indebtedness to any person that might by operation of law 
or otherwise constitute an Encumbrance on the As.st.:ts or any part of the Assets or 
which could affect thi;: right of the Purchaser, from and after the Closing Date, to 
own and peacefully possess the Assets, other than the Permitted Encumbrances; 

(t) Residence. The Vendor is not a non-resident of Canada within the meaning of 
Section l 16 of the Income litX Act (Cmwda): 

(u) Fnctmlltr~111ces, Title to the Purchase Assets will, on the Closing Date, be free and 
clear of all Encumbrances, excepting only the Permitted Encumbrances and any 
Purchaser's Encumbrances; 

(v) Permitted En_q~rg]?_t;l(!fcs in Good St_<i_11(ling. There ls no default nm is there any 
event that with ihe passage of ti me or the gi \'ing of notice: vvould constituk a 
default existing in the performance or observance of the terms and provisions of 
the Permitted Encumbrances, each or which has been complied with in all 
respects and is in good standing; 

(vv) N9 Hmployces. There are no employees of the llusincss in respect of vv'hich the 
Pmchaser vvill incur any liabilities whatsoever ns a result of the cnrnpkl.ion of the 
trnnsadion contemplated by this ;\greernent. All Employees of the Business shall 
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be terminated by the Vendor al1er lhe Purchaser has made offers of employment 
to Employees, and the Purchaser shall have nu iiability related to their termination 
of employment with the Vendor. 

(x) Comcm_s_ On or before the Closing Date, all consents, approvals and assumptions 
required to permit the 3ssignment of those Licenses, Leases, Intellectual Propc1ty, 
Eq uipmcnt. Leased Vehicles being assigned, al Closing, and the benefits thereof 
to the Purclrnser shal I have been obtained by the Vendor or entered into by a!l 
necessary parties; 

(y) Environmental Matters. Vendor: 

(i) has not received and has no knowledge of sny orders or directives under 
the Applicable Lmv from a Governmental Authority relating to 
environrnentu.I maiters rcq uiring any work. repairs, constructions or capital 
expenditures with respect to the Assets. which order or derivative remains 
outstanding on Closing; 

(ii) has not received and has no knowledge of any demand or notice from a 
Govenunental Authority or Third Pmty relating to the breach of any 
environmental, health or satety law applicable to the Assets, including 
without limitaLion, any Applicable Law relating to the use, storage, 
treatment, shipping or disposition of environmental contaminant<;, \Vhich 
dcmrnd or notice has not been complied with in all material respects; 

{iii) has made available to Purchaser all environmental infonrnition within its 
possession and has not knowingly withheld any such information fro111 
Purchaser relevant to environmental matters that relate to or affect the 
Assets; and 

(iv) indemnifies, hold harmless and defi:nd Lhc Purcbnscr Ii·mn and against all 
actions, causes of action. losses, costs (including f'ull indemnity legal costs 
on a solicitor and his own client basis), claims, damages or expenses 
vvhich Purchaser may sustain, pay or incur as a result of any act omission, 
matter or thing rehted to the Assets done, omitted, occurring or accruing 
on. prior to the Effective Date with respect to Environmental LiRbilitics 
arising from the act or omission orthe Vendor. This liubihty and 
indemnity shcill apply notwithstanding such due diligence review of the 
Assets by the PurchasLcr and without limit und without regard to cause or 
causes, including \.Vi thou I 11 rnilation, the negligence. \\hether sole, 
concurrent, gross, active. pm;sive, primary or secondary, or the willful or 
\Vanton misconduct ol' either Vcndnr or any Third Party or othcn.vise. 

~/ 
' 
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(z) Cnmmission:-;. Vendor has incurred no obligation or liability for brokers' or finders' 
fees, contingent or otherwise, in respect of this !ransaclion feir which Purchaser shall 
have tmy obligation or I inbil ities; 

((1a) lnsural1f~~' From and alkr the Effective Date to the Closing Date, Vendor shall cause 
to be maintained in full force and effect policies of insurance heretofore 
maintained and add Lhe Purchaser as an additional rnuned insured as of the Effective 
DtJte. The Assets Dre insured against loss or damage hy all insurable hazards or risks 
on a replacement cost basis. The V cndor is not in dcfm1lt with respect to any of the 
provisions contained in the insurance policies, the payment of any premiums under 
mw insurance policy and has not foiled to give notice or to present any claim under 
any insurance policy in a due and timely fasbion. To the knowledge of the Vendor, 
then:: are no circumstances in respect of\\.-hich any person could make a claim under 
any insurance policy. There has not been any material adverse change in the 
relationship of the Vendor with their insurers, the availability of coverage, or in the 
premiums payable pursuant to the policies. Copies of all insurance policies of the 
Vendor related to 1hc [~usiness and any recent inspection report received from 
insurance unckrwriters have been delivered to the Purchaser; 

(bb) Jri;<es. Vendor \Vil! save harmless and indemnify Purchaser in respect of any 
and all tax f iabil ities owing to the Depmiment of National Revenue or otherwise up 
to and including the Closing Dnte which may affect the purchase and sale of the 
Assets as herein contemplated. It being understood and agreed that such liabiliLy is 
and remains the liability of Vendor; 

(cc) NP. !~~PfQPtli.t1i.cm_, There are no existing or. to the knowledge of the Vendor, 
contemplated proceedings or similar public or private proceedings affecting the 
Assets or any part thereof; 

(dd) Prior t_g J~tfoqiv(;'. Dati; Vendor wlll pay any and all debts, liabilities, costs, charges 
and expenses incurred by or on behalf of Vendor in connection wilh the Assets 
being herewith sold and conveyed up lo the Effective Date and to the best of 
Vendor's knowledge as or the dak hereof there me no authorized expenditures or 
obligations outstm1ding in respect ot-' the Assets; 

{ce) Access io Records. From thc Lffective Date, Vendor shall make available at 

(ff) 

the p!'lncipal place of business of Vendor to Purclrnscr true copies of all documents, 
contracts. records, data ond agreements in respect of the Assets and Purchaser shall 
maintain in conlirknce all such infonnntion as disclosed therein. On the Closing 
Date, Vendor shall upon reasomhlc request transfer and deliver copies oC all such 
docrnnents, contracts, records and agreements to Purchaser as may be reasonably 
requested by Pmchascr; 

No \Vork Orders. The Vendor has not received any written \Vork order, 

!' 
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defkiency notice, notice of violation or other similar conmrnnication from any 
municipal or governmental authorily, board of insuram.:c underwriters, police or 
fire department, sanitation nr health authorities_ regulatory authority or oiherwise 
that is outstanding requiring or recommending that work or repairs in connection 
with the Assels or any part of the is necessary, desirable or required; 

( gg) Nrn~~_Qggm~ti~i_oJ;t_._ The Vend or and its principals, Ryun Tobber and Roch 
Dalh:iire/Gemini Helicopters Ltd., will not compete against the Business for a 
three (3) year period within the geographical area of Canada a Her Closing; 
provided hmvcver, that: 

(i) the Vendor shall only be permitted to provide charter operations (n\)t to 
involve aerial surveilbncc and scanning or chemical tipraying) from its 
existing Rainbow Lake focility in the customary territory serviced thereby 
and complete oil and gas operatorship and asset management services that 
are not in competition to the Business. For greater cert<tinty, oil m1d gas 
operatorship and asset management services ("Asset Management 
Services") means complete services (and not partial and including aerial 
surveillance but not aerial sprnying) as currently provided by the Vendor 
(o Ranch Energy Corporation of turnkey management services from \Yell 
head to point of sale for oil and gas assets and nny fhture Asset 
Management Services provided to third parties for the same complete 
scope of work: and 

(ii) Roch Dallairc/(icmini Helicopters Ltd. shall be permitted to continue to 
provide charter operations (not to involve aerial surveillance and scanning 
or chemical spraying) from its existing Grande Prairie facility and High 
Level facility in the cuslomary territory serviced thereby_ 

The Vendor and its principals as set Corti! above will execute a Non-Competition 
Agreement delivered conkmpornnrnusly with Closing; 

(hh) Right of First Refusal. The Vendor covenants that the Purchaser shall be granted a 
right of first refusal on any aeriul operations work which tho.; Vendor intends to 
suh-contracl oul, and not faHy perform itself: in respect of the Asset Management 
Services and charter services from its Rainbow Lake foci lity. 

(ii) New Proprietary Sofhvare. The Vendor covenants that the Purchaser shall be 
granted an exclusiv1.: license frir lhe territory of Camida to the nc\v prorrietary 
soHware it intends to develop to update and improve data and services for oilfield 
businesses ustng, in part, the platform and data of WARS which Lhc Purchaser has 
agreed to allO\v the Vendor continued access to f()r such purpose. The terms and 
conditions of sm:h 1 iccnsc agreement shall be negotiated um! cundudt~d hci\\ccn 
the partit:s acting in g_uod faith. 
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Uj) Aerond SQfl:warc. The Vendor shal I provide and transfer lo the Purchaser all 
hjstorical data and back-up materials used by the Vendor in respect of the Aeronet 
software and platform as the Purchaser may reasonably require to provide 
coniinuity in the running and operation of the Rusiness. 

(kk) Disclosure. The Vendor has not knowingly withheld any inft1rmation relating to 
Lhc Business or Assets which might reasonably be considered to be material to the 
Purch<iscr. 

4.2 Pun:hascr's Representations and Warranties 

The Purchaser represents and warrants to and in favour of the Vendor th al, as o I' the date 
of this Agreement or such other date as may be specified: 

(a) <::_'oqioratc Status. The Purchaser is a corporation duly incorporated ond subsisting 
under the laws of the Province of Alberta and has the corporate power, authority, 
right and capacity to enter into, execute and deliver this Agreement and to carry 
out the transactions and enter into the other agreemenls contemplated by this 
Agreement in the manner contemplated by this Agreement; 

(b) (01>p9rat¢ ,i\ulhori£~1ti~m. The transactions and other agreements contemplated by 
this Agreement will by the Closing Date have been duly and validly authorized by 
all requisite corporate proceedings and will constitute legal, valid and binding 
obligations of the Purchaser; 

(c) No Default under other Agreements. Neither the execution of this Agreement nor 
its perfonnance by the Purchaser wilt result in a breach of any term or provision 
or constitute a default under the constating documents or by-laws of the [lmchaser 
or any indenture, mortgage, deed oru·ust or any other agreement to which rhe 
Purchaser is a party or by 1,.vhich it is bound; and 

(d) Inve5tment Canada Act The Purchaser is not a non-Canadian \Vithi.n the meaning 
of the Investment Canadu Act (Canada). 

4.3 Survival of\Vurranties 

The representations and warranties contained herci n shall smvi vc the completion of the 
tn:msaction of purchase and sale con!t:mplated by this Agreement and shall continue [n 
Cull fr1rcc and effect fr1r the bcnd1i of the Purchaser and the Vendor for a period of 
eighteen months at'ter the Closing Date, ~o that written notification of any breach oC nny 
representation or warranty known by a party rnust be provided to the other Party on or 
before the expiry of such cighict:"n month [Kriod. 
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..t.4 Effect of Warranties 

Subject to the (imitation period \,Vith respect lo rcpn:scntation and \vurranties sd finih 
above, each pmty agrees lo rrntcct, indemni l'y and save the other party harmless from and 
against any and all losses, costs, expenses, damages, liabilities, claims and demands 
whatsoever arising or suffered by the other party as a result of any misrepresentation or 
breach of warranty by the first·mcntioned party under this Agreement or any document, 
certificate or other instrument delivered pursuant to this AgreemenL No represenlation or 
warranty in this Agreement, nor any action taken in respect thereof~ shall affect any 
statutory or implied wananty or covenant included or deemed to be included in the 
trnm:kr or deed delivered on Closing, vvhich, unless the contrnry is expressed in the 
tramJcr or deed, shall continue to be enforceable after Closing for such period as is 
provided by lnw, and despite expiry of any representation or warranty herein. 

5.1 General 

ARTICLE 5 
RISK AND LOSS 

The Assets shall be at the risk of the Vendor until completion of this Agreement. 

5.2 Notice of Loss 

If any loss or damage to the Assets in excess of $25,000.00 in aggregate occurs on or 
bef(rn~ the Closing Date. the Vendor shall promptly deliver a notice (the ··Notice of 
Loss'') to the Purchaser specifying the nature and extent of the !oss or damage. The 
Purchaser may then elect to terminate this Agreement by giving notice of termination to 
the Vendor on or before the earlier of the tenth Business Day foliowing delivery of the 
Notici.:: of Loss or the Closing Date .. in which case neither parly slmll be unJer any fu11hcr 
obligation to the other 1.o cornpktc the trnnsaction contemplated by this Agreement [f the 
Purchaser does not elect to terminate this Agreement. then, at the option oC the Purchaser: 

(i) the Purchaser shall complete this Agreement on the Closing Date. and the 
Vendor shall assign and deliver Lo the Purchaser any insurance proceeds in 
respect of the Assets to which the Vend or is entitled and the Purchaser 
shall he entitled to deduct from the Pmchase Price any dedudihle or co~ 
insurance for which the Vendor is responsible hut Joes not pay and 
provide satisfactnry evidence of such payment on or befrm~ the Closing 
Date, or 

(ii) the Vendor shall diligently repair or cause to be tl.'.pairl'd at the sok cost 
;;md expense of tht: Vendor. without expense to lhc Purchaser, <ill damage 
caused to the Assd:1 and the Purchaser shall complete this Agreement 
upon the completion of such repairs or replaccrncn( or, at the optiun of tl ic 
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Purchaser, at such earlier time on or after the Closing Date as the 
Pmchuser may determine (and tbc Closing Date shall be extended 
accordingly), 

ARTICLE 6 
CLOSING ARRANGEMENTS 

6. l Closing Arrangements 

This Agreement shal[ be cornpktcd on the Closing Date flt the office of the Vendor in 
Calgary, Alberta or at si1ch other place as the parties may mutually agree upon. 

6.2 Documents of the Vendor 

The Vendor shall deliver to the Purchaser on the Closing Date, or on such other date as 
may be specified in the Agreement, fully executed by the Vendor. where applicable or 
such other parties as muy be specified: 

(a) Certificates of B._~g_i~~rntIQ11~<m,d 13Lll(s)_Qf_~f[k Ce1tificates of Registration with 
respect to the Aircraft and Helicopter and duly executed and registerahle Bill(s) of 
Sale and any additional documentation as may be required to assure title and 
ownership of the Assets to lhe Purchaser and any part thereof has been transforred 
and issued in the name of the Purchaser. free and clear of any and all 
Encumbrances. and evidence of the discharge of all Encumbrances and related 
registrations. 

(b) Assignment(s) of T .eases. Duly executed Assignment of I ,ease Agreements 
transferring the interest of the Vendor in the Leases, f mprovcmcnts and Leased 
Lands to the Purchaser, free and clear of any and all Encumbnmces, and evidence 
or Lbe discharge of all Encumbrances and rebted registrations or, at the dection of 
the Purchaser, surrender of lease agreements necessary to allow the Purchaser to 
enter into new lease agreements \Vith the LandlorJ(s); 

(c) Landlords' Corisent. Duly executed Consent to Assignment of Lease Agreements 
from the Landlords Dx the Assignment of the Leases and fmprovcrncnts; 

(d) 1:sl(!RPelJ~e.rtiJic;;ites. Estoppel Certificates in form satisfactory to the Purcbaser 
from the l ,undlords in respect of the Leases; 

( e) Transfer of Land. Duly executed and registrable Transfer of Land transferring the 
Lands from the V enJor to the Pure baser, free and clear of any and all 
Ennimhnmces, excepting the Pt.:rmitted Encumbrances, in accordance with the 
Western Lmv Societies· Conveyancing Prntocol, and in dl!c course, evidence of 
the discharge of all Encumhrnnccs and rdalcd regbtrations; 
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(CJ 1~(,":_al Properiy l\e_pQ[ts. Real Property Reports showing the current Improvements 
on the Lands and Leased Lands according to the Alberta Land Surveyors' 
Association manuul of Standard Practice, with evidence of municipal comp! iance 
or non-conformance. 

(g) A_ssign111i,;11tand Assµr!}Qt)Qn of Ct!storgcr_l)9_rvic~ Cqntructs. Assignment(s) by 
the Vendor to the Purchaser rn1d an assumption (as to all obligations uccruing on 
and after the Effective Date) by the Purchaser of all Customer Service Contracts 
able to be transferred <1s or Closing together with consents and approvals of such 
customers of the Business and any other documentation required by such 
customers to effect a transition of the Customer Service Contracts from the 
Vendor to the Purchaser. 

(h) L)11_~ert~1~in& Undertaking signed by the Vendor to assist, cooperate and work 
together with the Purchaser after Closing to trnnsfer those Customer Service 
Comrac1s not able to be assigned and transferred to the Purchaser on Closing; 

( i) A ssjgrn11.i::.1.1 t<tr1_tl A :S!?U~nQti_o11ofY ~ndo r C 9 t1 trn<;:_t:?_. Assignrnen t( s) by the Vendor 
1o the Purchaser and an assumption (as lo all obligations accruing on and after the 
Effective Date) by the Purchaser of all Vendor Contracts. 

(j) Assignment and /\.ss~11_1!Pti.9n o( Yehicle I,c~u:;esA_11_9_Bilb:-: 9f Sale, Assignments 
and Bills ofS~1fe duly executed by the Vendor in favour of the Purchaser and an 
assumption (as to all obligations accruing on OT after the L-:ffrctivc Date) hy the 
Purchaser of all Vehicle Let~scs. 

(k) ,~\s§jg!]m~Dl_fil1.f\ As$tmiptl_Q.t:i:AgrS!~t11c:nL An assignment by the Vendor to the 
Purchaser and an assumption (::is to all obligations accruing on and after the 
Efkr.:tive Date) by tbe Purchaser of all other Liccnse:.:s, permits, apprnvals and 
other agreeme:.:nts pertaining to the Assets. 

l[) ~ill of Sate. Bill(s) or Sak related to all personal property owned by the Vendor 
and not otherwise listed abovt: as may he required to assure title and nwnership of 
the cornplelc Assets to the Purchaser and any part thereof has been trnnsfen-cd and 
issued in the name of the Purchaser0 free and clear of any and all Encumbrances. 
and rn due course. evidence of lhc discharge of' all Encumbrances Jnd related 
registrations, 

(m) Discharge of I .eased He! icoptcrs Encumbrances: To the extent nul previously 
delivered, Vendor shall provide proof ol.the llischarge ofull f~ncumrmmccs of its 
lendern registettd in respect or and against the Leased 1-klicoptcrs; 
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(n) Transition Sl'rviccs. To the c:xtent not p[eVil)u.s!y delivered to the Purchaser 
lhe Trnnsition Services Agreement; 

(o) Irrevocable: Assignment and rn1~e.cJjg_t_1_~J9_J1µLTO the extent not previously 
delivered lo Purchaser, an irrevocable assignment of accounts receivable of the 
Business from the Vendor to the Pmchascr from and after the Effective Date, free 
and clear of all Encumbrances. frrevocable Directions to Pay in respect of the 
Customer Service Contracts. banking documentation and such other notices and 
documentation set forth in the Transition Services Agreement; 

(p) 

(q) 

(r) 

(s) 

(t) 

( u) 

(vj 

(w) 

(x) 

(y) 

Cqrpon~lc f\pp_r_:gyal. Such corporntc documentation, approvals and consents 
relating to the authority of the Vendor to sell and convey the Assds to the 
Purchaser, 

Cqtific<1!9, A certificate of an officer of the V endur that the representations and 
warranties of the Vendor herein given arc true and correct in all material respects 
at the Closing Date. 

N.~1n-_Cori1Q.~tlti_QQJ\gr~~ment A Non-Corn petition Agreement( s) of the V cndor in 
content as stated above and saltsfoctory to the Purchaser acting reasorrnbly, 

Right9ffirst Refusal Agreement. A Right of First Refusal Agreement related to 
the sub-contracted portion of the Asset Management Services. 

J\_s~e1s __ N\A.Pre_vlm1sly D~livercd. To the extent not previously delivered to the 
Purchaser or its agents, any and all of the Assets. 

Accounts Pn1al?]g,Assignmcnt by the Vendor to the Purchaser and an assumption 
by the Purchaser of the obligation to pay the Accounts Payable. 

GST Declaration. The document described belo\v. 
• • oT .cr •• n ., '' •' • 

Miscellaneous. All client lists. passwords necessary to operate the computers. 
software and other items used tn ensure the on-going oreration of the Business. 

Q1]lcr. Such further documentation relating to the completinn oJ'this Agreement 
as the Purchaser mny reasonably require. 

6.3 Vacant Possession 

The V cndor shall aJIO\N the Purchaser peaceful and vacant possession of the Assets on the 
Effective: Date. 
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6.4 Documents of the Purchaser 

Upon delivery by the Vendor to the Purchaser of the Documents of the Vendor on 
Closing, the Purchaser shalt de! i·vcr to the Vendor the fol lowing documents on the 
Closing Date or such other date as may be specified: 

(a) Pur_c!].Qse_pric_e due on Closing Date. i\ lav ... yer's trust cheque, ct:rtificd cheque or 
bank tlraft payDble to the Vendor's Solicitor for !he Cnsh Difference in 
accordance with Paragraph 2.1 above. 

(b) J\cc()1111tsP;],yi.1hli.'., An assignment hy the Vendor to the Purchaser and an 
ass11mption by the Purchaser of the obligation to pay the Accounts Payable, duly · 
consented to by the Affiliates of the Pure hase r. 

( c) Release, Release and Discharge of Liability from the Affiliates of Purchaser in 
favour of Vendor in respect of the Accounts Payable. 

(d) 1\kcraft (lll(iJ]elicopter Leases. Lenses of the Aircraft and Helicopter from the 
PurchascL as Lessor. to a company of the Vendor. as Lessee, to be governed in 
accordance with the Transition Services Agreement. 

(e) Helicorrr~r Sub-leases. Sub.leases or the Leased Helicopters from the Purchaser as 
Sub-lessor, to a company of tbe Vendor, as Sub-lessee. to be governed in 
accordance \vith the Transition Services Agreement. 

(f') License. A iiccnsc agreement from the Purchaser to the Vendor allowing it to use 
the WARS software. if requested by the Vendor bdore Closing, satisfactory to the 
Purchaser acting reusonubly. 

(g) Cummori Party f)ocuments. Those documents described herein to which the 
Purchaser is abo a party. 

(h) GST Decimation. The document described belovv. 

(i) Other. Such further documentation relating to the completion of this Agreement 
as the Vendm may reasonably n:quire. 

6.5 Registration and Fees 

(a) Registration Costs. The Pmchaser shall be n.:sponsiblc for all registration lees in 
connection Wi1h the regislrntio11 of Ci!VCiltS prolecling J[S interest pUI'Sllll.111 to the 
Leases and the registration of the Transfer n f Land. The \! endor is rcsponsi bk for 
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al 1 other costs related to transferring title of the Assds to the Purchaser and 
discharging all Encumbrances, excepting the Permitted Ennnnbram:;es. 

(b) I,egal f_~~§, Each party shull he responsible for its mvn legal lees with respect to 
this trnnsaction. 

(c) CommissiQns. Unless retained in wriling by the Purchaser, any amounts due to 
any real estate agent or broker involved. with the transaction cont em plated in this 
Agreement are the sole responsibility of the Vendor. 

6.6 Goods and Scn'iccs Tax 

Wit11 respect to GST payable in respect of the purchase and :>ale of the Assets: 

(a) the Parties shall make a reasonable allocation of Lhe total consideration between 
taxable and exempt portion. and the Purchaser shall only be liable for OST under 
the fol!owing clauses on the taxable portion of the consideration as so allocated or 
as finally determined by taxing authorities. 

(b) unless the Purchaser is registered under the Excise Tax.A~~an~i_q_W_ (the "Act") 
as of the Closing Date, the Purchaser shall pny lo the Vendor by certified cheque 
or bank draft on closing all GST payable in respect of the purchase and sale of the 
Assets in accordance with the Act, and the Vendor shall remit such GST to 
Canada Customs and Revenue Agency ("CRA '') when and to the extent required 
by the Acl. 

( c) if the Purchaser is registered under the /\ct as of the Closing lJatc, the Vendor 
shall not col!ecl GST from the Pure haser in respect of the purchase and sale of the 
Assets, and the Purchaser shall file returns :ind remit the GST lo CRA in respect 
of rhe purchase and sale of the Assets when and to the extent required by the Act. 

(d)- the Purchaser shall indemnify lhc Vendor and suve it harmless from and in respect 
of any liability of the Purchaser undt:r the Act arising because of any breach of the 
obligations of the Purchaser under the Act or this Section, and the Vendor shall 
indernni fy the Purchaser and save it harmkss from and in respect of any llability 
of the Vendor under the Act arising because of ciny breach of the obligations of 
the Vendor under the Act or this Section, together, in cuch case, with 3-ll loss, 
i:,:osts and expenses resulting from such breach. 

(c) The Purchaser shall. if Gpplicubk, provide to the Vendor a statutory declaration or 
warranty certi ricate on clm;ing con fl rming its GST registrnti on number under the 
Act and any other matters reasonnbly required by the Vendor. The Purchaser and 
Vendl)r shall mutually execute a CST Form 44 Election. 
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(I) The provisions of this Section shall survive closing and the Parties shall mutually 
undertake on dosing to ahide hy this Section. 

7.1 Notices 

ARTICLE 7 
MISCELLANEOUS 

(a) ;\~klrc~s.c:l for Nolie<:. Any notice, request, consent. acceptance, \Vaiver or other 
communication required or permitted to be given under this Agrcumcnl (a 
"Notice") shall be in writing and shall be given hy personal delivery or written 
electronic communication which re~ults in a written or printed notice being given 
to the applicable address set forth below; 

(i) Vendor: 

1200. 815-8 111 Ave. S.W. 
Calgary, AB T2P 3P2 

(ii) Purchaser: 

480 Aviation Way N.E. 
Calgary, AB T2E 703 

Attention: Kenneth L Mizera 

With a copy to: 

Michael W. Mudie 
Barrister und Solicitor 
520 Cn:scenl Road N.W, 
Calgary. AB T2M 4A5 

(a) l\eceipt c~fNotic~. Any Notice, if delivered. shall be deemed to have been validly 
and effecti vdy given and received on the dale of delivery. A 11y notice, i r sent by 
electronic communication. shall be deemed to have been vatldly and effectively 
given and received on the date of transmission. 

( b) Change of Address l()r N oticc. By giving to the other party at least l 0 clays 
Notice. ony rarty may. at any time and from time to time. change its address for 
dcl!\·ery or commL111kation for thl' purpo0cc; ufthis Section. 
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7.2 Further Assurances 

Each of the parties sha 11 execute and dc1iver all such further documents and do such otlK~r 
things as the other party may reasonably request to give foll effect to this Agreement. 

7.3 Lawyers as Agents 

'.\fotices, approvals. waivers an<l other documents permitted, required or contemplated by 
this Agreement may he given or deliwred by or to the parties or by or to their respective 
solicitors on their behalf 

7.4 Assignment 

The rights of each of the parties hereto are assignable without the prior ·written consent of 
the other party, provided the Purchaser shail not be released or discharged from any 
liability arising pursuant to the tenns of th ls Agreement. 

7.5 Governing Law 

This Agreement shall, in all respects, be subject to, interpreted, construed and enforced in 
accordance with and under the laws of the Province of Alberta and the federal l::nvs of 
Crn1ada appJicabk therein and shall. in all respects, be treated as a contract made in the 
Province of Alberta. The Parties irrevocably attorn and submit to the exclusive 
jurisdiction of the courts of the Province of Alberta, Judicial Centre of Calgary. and 
courls of' appeal therefrom in respect to al! mauers arising oul or nr in cnnncction with 
this Agreement. 

7.6 Non-Merger 

None of the pro visions or this Agn~cment shall merge in the transfer of the Assets or 
other documents delivered on the Closing Date and the provisions of this Agreement. 
other than the A1tlcle entitled ''Condition Precedents". shall survive the Closing Date. 

7. 7 Construction 

The Agreement h<1s been fn::dy and fairly negotiated between the Parties. l fan ambiguity 
or question of intent or interpretation arises. this Agreement \.vitl be construed as if 
drafted jointly by the Parties and no presumption or burden of proof will arise favor[ng or 
disfavori 11g any Parly because oC the authorship of <rny provision o 1· this AgrcemenL 

7 .8 Successors and Assigns 

This Agreement shall enurc to the benefit of and he binding upon the pnrtics and their 
rcspcclivc succe.o.;sors and pcrrniLted as:-;igm. v 

,~ 
I\. 

'i 
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7.9 Counterparts 

This Agreement may be executed in one or more counterparts and shall be deemed 
executed upon delivery, facsimile, pdf or other electronic means by each Party to the 
other (or pursuant to the other's direction) of a copy of this Agreement executed by such 
Party. 

IN WI1NESS WHEREOF the Parties hereto have duly executed this Agreement under 
the hand and seal of their duly authorized officers as of the date above written. 

OPSMOBIL GROUP INC. 

AIRBORNE ENERGY SOLUTIONS INC. 



THIS IS EXHIBIT "C" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 
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ASSET PURCHASE AND SALE AGREEMENT 

THIS AGREEMENT made as of the glh day ofMay, 2017, 

BETWEEN: 

PREDATOR OIL BC LTD_, a company formed as a result of an amalgamation 
pursuant to the laws of the Province of British Columbia,(hereinafter referred to 
as "Veodor") 

- and-

RANCH ENERGY CORPORATION, a corporation incorporated pursuant to 
the laws of the Province of Alberta {hereinafter referred to as "Purchaser") 

WHEREAS Vendor wishes to sell the Assets to Purchaser and Purchaser wishes to purchase the Assets from 
Vendor, subject to and in accordance with the terms and conditions hereof. 

IN CONSIDERATION of the premises and the mutual covenants and agreements hereinafter set forth, the Parties 
agree as foJlows: 

ARTICLE I 
INTERPRETATION 

1 .I Definitions 

In this Agreement, including the recitals and the Schedules, the following terms have the following meanings: 

(a) "Abandonment and Reclamation Obligations" means all past, present and future obligations 
under the Title and Operating Documents, Applicable Law and applicable equity or common law 
to: 

(i) abandon the Wells; 

(ii) restore, remediate and reclaim the surface or subsurface locations of the lands in the 
White Map Area, including those lands in or on which the Wells are or were located and 
lands which are or were used to gain access to the Wells or Tangibles including any lands 
t-0 which the Surface Rights relate; and 

(iii) decommission and remove all structures, foundations, buildings, pipelines equipment and 
other facilities located in the White Map Area and the surface sites thereof, 

·including such obligations relating to such wells, pipelines and facilities that were abandoned, 
removed or decommissioned prior to the Effective Time, all in accordance with generally accepted 
oil and gas industry practices and in compliance with Applicable Law. 

(b) "AFE" means an authority for expenditure, mail ballot, cash call or any other similar approval 
issued pursuant to the Title and Operating Documents with respect to the Assets_ 

(c) "Affiliate" means, with respect to a Person, any other Person controlling: controlled by or under 
common control with such Person where "control;', "controlling'' or "controlled" means the 
poss·ession, direct or indirect, of the power to direct or cause the dfrection of the management and 
policies of another Person, whethei: through the ownership of voting securities or by contract, 
partnership agreement, trust arrangement or other means, either directly or indirectly, that results 
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in control in fact, provided that direct or indirect ownership of shares of a corporation carrying not 
less than fifty percent (50%) of the voting rights shall constitute control of such corporation. 

(d) "Agreement" means this Asset Purchase and Sale Agreement, mcluding the recitals hereto and all 
Schedules hereto. 

(e) "Applicable Law" means all Jaws, statutes, rules, regulations, official directives and orders of 
Governmental Authorities (whether administrative, legislative, executive or otherwise), including 
judgments, orders and decrees of courts, commissions or bodies exercising similar functions, 
having jurisdiction over the Assets or the Parties. 

(f) "Assets" means the Petroleum and Natural Gas Rights, the Tangibles and the Miscellaneous 
Interests but ex.eluding the Retained Assets. 

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

(h) "Claim" means any claim, demand, action, lawsuit, proceeding, arbitration or governmental 
proceeding or investigation. 

(i) ''Closing" means the transfer of the Assets to Purchaser, the payment by Purchaser of the amount 
specified in Section 2.4 and the delivery of all items required to be delivered pursuant hereto. 

G) "Closing Date" means the 12th day of May, 2017, or such other date as may be agreed upon in 
writing by Vendor and Purchaser; provided however, that if Closing has not occurred by the 
Outside Date, this Agreement shall terminate unless extended in writing by agreement of the 
Parties. 

(k) "Closing Place" means the offices of Vendor's counsel in Calgary, Alberta or such other place as 
may be agreed upon in writing by the Parties. 

(1) "Confidentiality Agreement" means the Confidentiality Agreement dated March 21, 2017 
between Vendor and Purchaser, attached hereto as Schedule "M". 

(m) "Customary Post Closing Consents" means consents and approvals from any Governmental 
Authorities or Third Parties that are customarily obtained after closing in connection with 
transactions similar to the transaction contemplated by this Agreement including consents and 
approvals for the transfer of Permits and consents of Third Parties that cannot be unreasonably 
withheld. · 

(n) "Default" means a Purchaser Default or a Vendor Default. 

(o) ''Deposit" has the meaning given to such term in Section 2.3. 

(p) "Dollar" or "$" means, unless otherwise provided herein, a dollar in the lawful money of Canada. 

(q) "Effective Time" means 8:00 a.m., Calgary time, on April 1, 2017. 

(r) "Encumbrance" means a Security Interest, royalty, net profits interest, carried working interest or 
other adverse claim 

(s) 
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"Encumbrance Discharge" means, with respect to an Encumbrance, affecting all or any portion 
of the Assets, one or more registrable discharges executed by the holder of such Encumbrance, or 
a letter of no interest executed by such holder acknowledging that it has no further interest or 
adverse claim in such Assets. 
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(t) "Environment" means the ambient air, land, surface and sub-surface strata, groundwater, surface 
water, all layers of the atmosphere, all organic and inorganic matter and living organisms 
including human beings, and the interacting natural system that includes such components; and 
"Environmental" means relating to or in respect of the Environment. 

(u) "Emironrnental Liabilities" means all past, present and future Liabilities and Claims in respect 
of the Environment pertaining to or caused by the Assets or related to Vendor's interest in any 
lands or liabilities in the White Map Area, whether or not resulting from operations conducted 
with respect to the Assets or which arise in connection with the ownership thereof or operations 
pertaining therefrom, including, Liabilities associated with: 

(i) use, holding, generation, treatment, stabilization, storage, disposal, handling or 
transportation of Hazardous Substances, Petroleum Substances, oilfield wastes or 
produced water; 

(ii) obligations for compliance with Applicable Law, as of the Effective Time and in the 
future, 

(iii) Abandonment and Reclamation Obligations; 

(iv) Releases of Hazardous Substances, Petroleum Substances, oilfield wastes, produced 
water or other substances; 

(v) obligations for the removal, assessment, monitoring, sampling, response, abatement, 
clean-up, investigation and reporting of contamination or pollution of or other adverse 
effects on the Envirorunent, including compensation of Third Parties for Losses suffered 
by them in respect thereof; or 

(vi) obligations for the protection, reclamation, remediation or restoration of the 
Environment. 

(v) "Escrow Agreement" means the escrow agreement for the handling of Assets for which 
unexpired Rights of First Refusal remain at Cfosing, a form of which is attached hereto as 
Schedule "L". 

(w) "Facilities" means the specified interest of Vendor in the facilities described in Schedule "B". 

(x) "Final Statement of Adjustments" has the meaning given to such term in Section 3.2(b). 

(y) "General Conveyance" means the form of general conveyance attached hereto as Schedule "C". 

(z) "Governmental Authority" means a federal, provincial, territorial, municipal or other 
govemrnent or government department, agency, board or other authority (including a court oflaw) 
havingjurisdiction over the Parties or the Assets. 

(aa) "GST" means the goods and services tax payable pursuant to the GST Legislation. 

(bb) "CST Legislation" means the Excise Tax Act, 1985 R.S.C., c. E-15, as amended. 

(cc) "Hazardous Substances" means hazardous, deleterious, or toxic substances; o]lfield wastes; 
radioactive material; asbestos; polychlorinated biphenyls; pollutants; contaminants; dangerous 
goods; and unrefined and refined petroleum products; including all substances, materials a.-id 
wastes regulated under Applicable Law relating to Environmental or health and safety matters. 

(dd) "Income Tax Act" means the Income Tax Act (Canada), as amended. 
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(ee) "Lands" means the lands located within the White Map Area, including the lands, formations and 
associated Petroleum Substances which are set out in Schedule "A", but only to the extent that 
rights relating thereto are granted under the Leases and to the extent they are subject to the Unit 
Operating Agreements. 

(ff) "Leases" means, collectively, the petroleum and natural gas leases, licences, permits, reservations 
and other agreements within, under or upon the 1ands from which the Petroleum and Natural Gas 
Rights are derived, comprising of those petroleum and natural gas leases, licences, permits and 
other agreements described in Schedule "A", by virtue of which Vendor is entitled to explore for, 
recover, remove or dispose of Petroleum Substances within, upon or under the Lands or lands with 
which the Lands are pooled or unitized and includes, if applicable, all renewals and extensions of 
such documents and all documents issued in substitution therefor. 

(gg) "Liabilities" means any and all liabilities and obligations, whether under common law, in equity, 
under Applicable Law or otherwise; whether tortious, contractual, vicarious, statutory or 
otherwise; whether absolute or contingent; and whether based on fault, strict liability or otherwise. 

(hh) "License Transfers" means transfers of the Permits related to the Assets that are in the name of 
Vendor. 

(ii) "Losses" means, in respect of a Party and in relation to a matter, any and all losses, damages, 
costs, expenses, charges (including all penalties, assessments and fines) which such Party suffers, 
sustains, pays or incurs in connection with such matter and includes reasonable costs of legal 
counsel (on a solicitor and client basis) and other professional advisors and consultants and 
reasonable costs of investigating and defending Claims arising from the matter, regardless of 
whether such Claims are sustained. 

(ij) "Miscellaneous Interests'' means Vendor's entire right, title, interest and estate in and to all 
property, assets and rights (other than the Petroleum and Natural Gas Rights and the Tangibles) to 
the extent they pertain directly to the Petroleum and Natural Gas Rights, the Lands or the lands 
pooled or unitized therewith, or the Tangibles, including: 

(i) a11 contracts, agreements, books, records, and documents relating directly to the 
Petroleum and Natural Gas Rights and the Tangibles, including the Title and Operating 
Documents; 

(ii) all Surface Rights; 

(iii) the Unit Interest; 

(iv) the Wells including, the well bores and casing thereof; 

(v) copies of all non-interpretative production and engineering information prepared for the 
joint account of the relevant interest owners and relating directly to the Petroleum and 
Natural Gas Rights; 

(vi) all subsisting rights to carry out any operations relating to the Petroleum and Natural Gas 
Rights or Tangibles and all well licences for the Wells; and 

(vii) the Sale, Processing and Transportation Agreements. 

Unless otherwise agreed in writing by the Parties, however, the Miscellaneous Interests shall not 
include agreements, documents or data to the extent that they pertain to Vendor's proprietary 
technology, geophysical data, seismic data, interpretations or economic evaluations. 
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(kk) "Offer" has the meaning given to that term in Section 12.L 

{ll) "Outside Date" means 5:00 p.rn., Calgary time, on May 1 , 2018. 

(mm) "Party" means Vendor or PUTchaser; and "Parties" means Vendor and Purchaser, collectively. 

(nn) "Permits" means permits, licenses, approvals and authorizations issued or granted by 
Governmental Authorities pertaining to the ownership or operations of the Assets. 

(oo) "Permitted Encumbrances" means; 
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(i) the Encumbrances and penalties, reductions, conversions and alterations in interest 
described in Schedule "A"; 

(ii) liens for taxes, assessments and governmental charges which are not due or delinquent at 
the Effective Time, or the validity of which is being contested in good faith by Vendor; 

(iii) mechanics', builders', rnaterialmen's or similar liens for services rendered or goods 
supplied for which payment is not due or delinquent at the Effective Time, or the validity 
of which is being contested in good faith by Vendor, 

(iv) easements, rights of way, servitudes and other similar rights in land, including rights of 
way and servitudes for highways and other roads, railways, sewers, drains, gas and oil 
pipelines, gas and water mains and electric light, power, telephone, telegraph and cable 
television conduits, poles, wires and cables; 

(v) Rights of First Refusal, as provided for in the Title and Operating Documents and as 
described in Schedule ''G''; · 

(vi) the right reserved to or vested in any Governmental Autbority by the terms of any lease, 
license, franchise, grant or permit or by any Applicable Law, to terminate any such lease, 
license, franchise, grant or permit or to require payment of rent or other periodic 
payments as a condition of the continuance thereof; 

(vii) liens or security granted in the ordinary course of business to a public utility or 
Governmental Authority in connection with operations pertaining to the Assets; 

(viii) the terms of the Leases and Titre arid Operating Documents, provided that all 
Encumbrances and reductions, conversions and alterations of interests are described in 
Schedule "A"; 

(ix) the express or implied reservations or exceptions in any grants or transfers of mineral 
rights from the Crown; 

(x) rights of general application reserved to or vested in any Governmental Authority to levy 
taxes on any of the Petroleum Substances produced from the Lands or lands pooled or 
unitized therewith or the income or revenue attributable thereto or in respect of 
operations thereon or the income therefrom, or to limit, control or regulate any of the 
Assets, or operations pertaining thereto, in any manner; 

(xi) the Sale, Processing and Transportation Agreements and agreements respecting the 
operation of wells by comract field operators which are either terminable on not greater 
than thirty-one (31) days' notice (without an early termination penalty or other cost) or 
otherwise identified in Schedule "F"; 
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(xii) prov1s1ons for penalties and forfeitures under agreements as a consequence of non­
participation in operations, provided that any such penalties or forfeitures which apply to 
the Assets shall be identified in Schedule "A"; 

(xiii) any Security Interest held by a Person encumbering the Assets or any part or portion 
thereof, in respect of which Vendor delivers an Encumbrance Discharge (specifically, a 
letter of no interest) to Purchaser at or prior to Closing in a form satisfactory to 
Purchaser, acting reasonably; and 

(xiv) provisions for penalties and forfeitures under operating procedures or similar agreements 
which will arise if Vendor elects, after the relevant time, not to participate in operations 
on the Lands to which the penalty or forfeiture will apply, provided that no event has 
occurred which results in such penalty or forfeiture except as disclosed on Schedule "A", 

(pp) "Person" means any individual or entity, including any partnership, body corporate, trust, 
unincorporated organization, union, Govemmental Authority and any heir, executor, administrator 
or other legal representative of an individual. 

(qq) "Personal Information" has the meaning given to that term in Section 12. L 

(rr) "Petroleum and Natural Gas Rights" means Vendor's entire right, title, estate and interest, 
whether absolute or contingent, legal or beneficial, present or future, vested or not, in and to any 
1ands, leases or title documents in the White Map Area, including the Leases, the Lands, and the 
Title and Operating Documents, including working interests, royalty interests or any other interest 
of Vendor in respect of the Leases, the Lands and the Title and Operating Documents and those 
interests set forth in Schedule "A" and Schedule "A-1", but in all cases excluding the Retained 
Assets. 

(ss) "Petroleum Substances" means petroleum, natural gas and related hydrocarbons including all 
liquid hydrocarbons and all other substances whether liquid, solid or gaseous, whether 
hydrocarbon or not (excepting coal but including sulphur), capable of being produced in 
association with petroleum, natural gas and related hydrocarbons the right to explore for which, or 
an interest in which, is granted under the Title and Operating Documents, 

(tt) "Prime Rate" means the rate of interest expressed as a rate per annum which the National BanJc of 
Canada announces publicly from time to time as the reference rate used by it for detennining the 
rates of interest on Canadian Dollar commercial loans made by it in Canada and which it refers to 
as its "prime rate"_ 

(uu) "Purchase Price" means five million Dollars ($5,000,000), subject to the adjustments provided 
for in this Agreement. 

(vv) "Purchaser Default" means a breach of a representation or warranty made by Purchaser in 
Section 4.3 or a breach by Purchaser of an obligation, agreement or covenant in this Agreement. 

(ww) "Related Party" means, iri reference to a Party: (i) its Affiliates, successors and assigns; (ii) its 
directors, officers and employees; (iii) its Affiliates' directors, officers and employees; and (iv) its 
Representatives. 

(xx) "Release" means any release, spill, emission, leaking, pumping, injection, deposit, disposal, 
discharge, dispersal, leaching or migration of any Hazardous Substance, Petroleum Substances, 
oilfield wastes, produced \Vater or other substances into or through the Environment. 

(yy) "Representatives" means, in reference to a Party, its and its Affiliates' representatives, agents, 
legal counsel, consultants and advisors. 
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(zz) "Retained Assets" means the Retained Petroleum and Natural Gas Rights, the Retained Tangibles 
and the Retained Miscellaneous Interests. 

(aaa) "Retained Facilities" means the specified interest of Vendor in the facilities described in 
Schedule "J". 

(bbb) "Retained Lands" means the lands, formations and associated Petroleum Substances which are 
set out in Schedule "J''; 

(ccc) "Retained Leases" means, collectively, the petroleum and natural gas leases, licences, permits, 
reservations and other agreements within, under or upon the lands from which the Retained 
Petroleum and Natural Gas Rights are derived, comprising of those petroleum and natural gas 
leases, licences, permits and other agreements described in Schedule "J", by virtue of which 
Vendor is entitled to explore for, recover, remove or dispose of Petroleum Substances within, 
upon or under the Retained Lands or lands with which the Retained Lands are pooled or unitized 
and includes, if applicable, all renewals and extensions of such documents and all documents 
issued in substitution therefor. 

(ddd) "Retained Miscellaneous Interests" means Vendor's entire right, title, interest and estate in and 
to all property, assets and rights (other than the Retained Petroleum and Natural Gas Rights and 
the Retained Tangibles) to the extent they pertain directly to the Retained Petroleum and Natural 
Gas Rights, the Retained Lands or the lands pooled or unitized therewith, or the Retained 
Tangibles, including: 

(eee) 

(fff) 

(ggg) 

CAN: 24392883.11 

(i) all contracts, agreements, books, records, and documents relating directly to the Retained 
Petrolewn and Natural Gas Rights and the Retained Tangibles; 

(ii) all Retained Surface Rights; 

(iii) the Retained Wells including, the well bores and casing thereof; 

(iv) copies of an non-interpretative production and engineering information prepared for the 
joint account of the relevant interest owners and relating directly to the Retained 
Petroleum and Natural Gas Rights; and 

(v) an subsisting rights to carry out any operations relating to the Retained Petroleum and 
Natural Gas Rights or Retained Tangibles and all we11 licences for the Retained Wells; 

"Retained Petroleum and Natural Gas Rights" means Vendor's entire right, title, estate and 
interest, whether absolute or contingent, legal or beneficial, present or future, vested or not, in the 
Retained Leases and the Retained Lands, including working interests, royalty interests or any 
other interest of Vendor in respect of the Retained Leases and the Retained Lands. 

"Retained Surface Rights" means all rights of Vendor to enter upon, use, occupy and eajoy the 
surface of any lands for purposes related to the use, ownership or operation of the Retained 
Petroleum and Natural Gas Rights, the Retained Tangibles or the Retained Wells, or in order to 
gain access thereto, whether the same are held by lease, right-of-way or otherwise. 

"Retained Tangibles" means the Retained Facilities and Vendor;s entire interest in all other 
tangible depreciable property which is used or intended to be used solely in connection with 
production, gathering, treatment, storage, compression, processing, transportation, injection, 
removal or other operations relating to the Retained Petroleum and Natural Gas Rights and 
situated within or upon the Retained Lands or lands with which they have been pooled or unitized, 
including, without limitation, the down-hole and other tangible equipment, if any, relating to the 
Retained Wells. 
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(hhh) "Retained WeIIs" means all producing, shut-in, suspended, plugged, abandoned, capped, injection 
and disposal welts, located on the Retained Lands, in which Vendor has or had an interest, 
including wells for which reclamation or similar certificates have been issued, all of which are set 
forth in Schedule "J". 

(iii) "Right of First Refusal" or "ROFR" means a right of first refusal, pre-emptive right of purchase 
or similar right whereby a Third Party has the right to acquire or purchase a portion of the Assets 
as a consequence ofVendor having agreed to sell the Assets to Purchaser. 

(ijj) "ROFR Allocation" has the meaning given to that tetm in Section 9.1. 

(kkk) "ROFR Assets" has the meaning given to thatterm in Section 9.1. 

(lll) "ROFR Holders" has the meaning given to thatterm in Section 9.1. 

(mmm) "ROFRNotices" has the meaning given to that term in Section 9.L 

(nnn) "Sale, Processing and Transportation Agreements" means the agreements for the sale of 
Petroleum Substances produced from the Lands or lands pooled or unitized therewith and 
agreements providing for the gathering, transportation, compression, processing, treatment or 
storage of Petroleum Substances produced from the Lands or lands pooled or unitized therewith, 
all of which are set out in Schedule "F". 

(ooo) "Scheduled Assets" means· (i) the Petroleum and Natural Gas Rights described in Schedule "A" 
and (ii) the Tangibles and Miscellaneous Interests related to such Petroleum and Natural Gas 
Rights, but excluding the Retained Assets. 

(ppp) "Schedules" means the schedules attached to this Agreement in Section l.6. 

(qqq) "Security Interest" means any mortgage, charge, pledge, lien, hypothec, assignment by way of 
security, or other security interest '!"hatsoever or howsoever created or arising, whether absolute or 
contingent, fixed or floating, perfected or not, which encumbers the title or Vendor or any 
predecessor in title in and to the Assets or any part or portion thereof or the proceeds to be 
received as a result of this Agreement. 

(rrr) "Specific Conveyances" means all conveyances, assignments, transfers, novations and other 
documents or instruments that are reasonably required or desirable, in accordance with normal oil 
and gas industry practices, to convey, assign and transfer legal or registered titte ~·the Assets to 
Purchaser and to novate Purchaser in the Title and Operating Documents in Vendor's place and 
stead. 

(sss) "Surface Rights" means all rights of Vendor to enter upon, use, occupy and enjoy the surface of 
any lands for purposes related to the use, ownership or operation of the Petroleum and Natural Gas 
Rights, the Tangibles or the Wells, or in order to gain access thereto, whether the same are held by 
lease, right-of-way or otherwise. 

(ttt) "Survival Period" means for al1 representations and warranties, a period ending twelve (12) 
months following the Closing Date. 

(mm) "Tangibles" means the Facilities and Vendor's entire interest in all other tangible depreciable 
property which is used or intended to be used solely in connection with production, gathering, 
treatment, storage, compression, processing, transportation, injection, removal or other operations 
relating to the Petroleum and Natural Gas Rights and situated within or upon the Lands or lands 
with wMch they have been pooled or unitized, including, without limitation, the down-hole and 
other tangible equipment, if any, relating to the Wells. 
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(vvv) "Third Party" means any Person other than Vendor, Purchaser and their Affiliates. 

(www) "Title and Operating Documents" means any and all agreements, jnstruments and other 
documents thatgovem the ownership, operation or development of the Assets including: 

(i) any contract or agreement pursuant to which Vendor derives any interest in the Assets, 
including without limitation, the Leases, the Permits, the Sale, Processing and 
Transportation Agreements, agreements of purchase and sale, farm-in agreements, 
pooling agreements, Unit Agreements and royalty agreements; 

(ii) any contract or agreement entered into in the normal course of the oil and gas business in 
respect of the exploitation of Petroleum and Natural Gas Rights or the operation of 
Tangibles, including, without limitation, joint operating agreements, farmout agreements, 
pooling agreements, Unit Agreements, Unit Operating Agreements, royalty agreements, 
common stream agreements, production sales ai?,reements or other arrangements whereby 
Vendor is obligated to sell, transport or deliver to any Person, any Petroleum Substances 
allocable to the Petroleum and Natural Gas Rights, gas processing agreements, gas 
gathering agreements, agreements relating to Surface Rights and agreements for the 
construction, ownership or operation of Tangibles; 

(iii) agreements that create or relate to Surface Rights; and 

(iv) trust declarations and other documents and instruments that evidence Vendor's interest in 
the Assets. 

(xxx) "Transaction" means the purchase and sale of the Assets and all other transactions contemplated 
by this Agreement. 

(yyy) "Transferring Contractors" means those independent contractors who provide services to 
Vendor in relation to the Assets. 

(zzz) "Transferring Employees" means those individuals whose employment with Vendor is directly 
and principally related to the Assets. 

· (aaaa) "Transferring Person" and "Transferring Personnel" has the meaning given to that term in 
Section 12.1. 

(bbbb) "Transition Services Agreement" means the transition services agreement to be entered into by 
Vendor and Purchaser in the form attached hereto as Schedule "P". 

(cccc) "Trust Agreement" means the trust agreement to be entered into by Vendor and Purchaser in the 
form attached hereto as Schedule "N", 

(dddd) "Unexpired ROFRs" has the meaning given to that term in Section 9.3(c). 

(eeee) "Unit" means the scheme or schemes ofunitization for the production of Petroleum Substances to 
which the Petroleum and Natural Gas Rights are subject, as described in Schedule "0". 

(ffff) "Unit Agreement" means the agreement or agreements pursuant to which the Unit was fanned. 

(gggg) "Unit Interest" means Vendor's entire right, title, interest and estate in and to the applicable Unit 
to which such right, title, interest and estate applies, inducting Vendor's interests, which are 
attributable to the Petroleum and Natural Gas Rights. 

(hhhh) ''Unit Operating Agreements" means the plan of unit operations forming part of the Lands. 
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(iiii) "Vendor Default" means a breach of a representation or warranty made by Vendor in Section 4.1, 
or a breach by Vendor of an obligation, agreement or covenant in this Agreement 

Ujjj) "Wells" means all producing, shut-in, suspended, plugged, abandoned, capped, Injection and 
disposal wells, located on the Lands, in which Vendor has or had an interest, including wells for 
which reclamation or similar certificates have been issued, all of which are set forth in 
Schedule "B". 

(kkkk) "White Map Area" means the area outlined in Schedule "A-1", but specifically excluding the 
Retained Assets. 

1.2 Interpretation 

Unless otherwise stated or the context otherwise necessarily requires, in this Agreement: 

(a) references herein to any agreement or instrument, including this Agreement, shall be a reference to 
the agreement or instrument as varied, amended, modified, supplemented or replaced from time to 
time; 

(b) the terms "in writing" or "written" include printing, type\.vriting or facsimile transmission; 

(c) references to a statute shall be a reference to (i) such enactment as amended or reenacted from 
time to time and every statute that may be substituted therefor; and (ii) the regulations, bylaws or 
other subsidiary legislation made pursuant to such statute; 

(d) words importing the singular number only shall include the plural and vice versa, and words 
importing the use of any gender shall include au genders; 

(e) a reference to time shall, unless otherwise specified, refer to Mountain Standard Time or Mountain 
Daylight Savings Time during the respective intervals in which each is in force in Alberta; 

(f) "including", "includes" and like tenns means "including without limitation" and ''includes without 
limitation"; 

(g) the headings of Articles and Sections in this Agreement are for convenience ofreference only and 
shall not affect the construction or interpretation of this Agreement; 

(h) the terms "this Agreement", "hereof', "hereunder" and similar expressions refer to this Agreement 
in its entirety and include any agreement supplemental hereto; and 

(i) unless something in the subject matter or context is inconsistent therewith, references herein to 
Articles and Sections are to Articles and Sections of this Agreement and references herein to 
Schedules are references to Schedules to this Agreement. 

1.3 Interpretation If Closing Does Not Occur 

In the event that Closing does not occur, each provision of this Agreement which presumes that Purchaser has 
acquired the Assets shall be construed as having been contingent upon Closing having occurred. 

1.4 Connicts 

Ifthere is any conflict or inconsistency between a provision of the body of this Agreement and that of a Schedule or 
a· conveyance document, the provision of the body ofthis Agreement shall prevail. 
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1.5 Time Periods 

Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done 
shall be calculated by excluding the day on which the period commences and mcluding the day on which the peri0<l 
ends and by extending the period to the next Business Day foilowing if the last day of the period is not a Business 
Day. 

L6 Schedules 

The following Schedules are incorporated herein by reference and made a part of this Agreement: 

Schedule "A" 
Schedule "A-1" -
Schedule "B" 
Schedule "C" 
Schedule "D" 
Schedule "E" 
Schedule "F" 
Schedule "G" 
Schedule "H" 
Schedule "I" 
Schedule "J" 
Schedule "K" 
Schedule "L" 
Schedule "M" 
Schedule "N" 
Schedule "O" 
Schedule "P" 
Schedule "Q" 
Schedule "R" 
Schedule "S" 

1.7 Vendor's Knowledge 

Assets and Encumbrances 
White Map Area 
Wells and Facilities 
Form of General Conveyance 
Claims and Non-Compliance Matters 
Form of Officer's Certificate 
Sale, Processing and Transportation Agreements 
Rights of First Refusal 
Financial Commitments 
AF Es 
Retained Assets 
Carried Interests 
Escrow Agreement 
Confidentiality Agreement 
Trust Agreement 
Unit Agreements 
Transition Services Agreement 
[Intentionally Deleted] 
[Intentionally Deleted] 
Transferring Personnel 

For all purposes of this Agreement, where a representation and warranty is made by Vendor on the basis of the 
knowledge of Vendor, such knowledge of Vendor consists of the actual knowledge of the current senior 
management or officers of Vendor whose responsibilities relate to the day-to-day administration of Vendor's 
interests in the Assets. Except as specifically set forth herein, Vendor shall not be required to make any inquiry for 
any representation or warranty to this knowledge. 

2.1 Purchase and Sale 

ARTICLE2 
PURCHASE AND SALE 

Upon the terms and subject to the conditions of this Agreement, at Closing, Vendor agrees to sell, assign, transfer, 
convey and set over to Purchaser, and Purchaser agrees to purchase from Vendor, all of Vendor's right, title, interest 
and estate in and to the Assets for the Purchase Price. 
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2.2 Allocation of Purchase Price 

The Purchase Price shall be allocated as follows: 

To Petroleum and Natural Gas Rights: 
To Tangibles: 
To Miscellaneous Interests: 

TOTAL 

2.3 Deposit 

12 

$4,000,000.00 
$999,990.00 

$10.00 

$5,000,000.00 

Purchaser deposited $50,000 with Vendor on April 17, 2017 as an earnest money deposit (the "Deposit"). lf the 
Closing Date is extended at the request of Purchaser and with the agreement of Vendor, the Deposit shall be 
increased by the sum of$200,000 to $250,000, and Purchaser shall deposit with Vendor, on the date such agreement 
extending the Closing Date is executed by the Parties, the sum of $200,000, such that the Deposit is increased to an 
aggregate deposit of$250,000. In the event of such increase in the Deposit, the increased Deposit shall be thereafter 
referred to as the "Deposit". · 

The following provisions shall apply in respect of the Deposit: 

(a) if Closing occurs, the Deposit shall be credited against the Purchase Price; 

(b) if Closing does not occur due to a Purchaser Default, the Deposit shall be forfeited to Vendor as 
the sole remedy of Vendor in respect of the Purchaser Default and the non-occurrence of the 
Closing, and Vendor shall not have any other rights against Purchaser in respect thereof, and, for 
clarity, such Deposit shall be in the amount of$250,000; and 

(c) if Closing does not occur for any reason other than a Purchaser Default, the Deposit plus deemed 
interest at the Prime Rate plus two percent (2%) shall be paid to Purchaser. 

2.4 Pavment of Purchase Price 

At the Closing, Purchaser shall pay to Vendor, an amount equal to the Purchase Price, 

(a) less the Deposit; and 

(b) plus or minus, as the case may be, the amount of the adjustments to be made at Closing pursuant 
to Article 3. 

2.5 Taxes 

(a) The Purchase Price does not include GST. At Closing, Purchaser shal1 pay to Vendor, an amount 
equal to the statutory rate of GST of the portion of the Purchase Price allocated to Tangibles 
pursuant to Section 2.2 on account of the OST payable by Purchaser in respect of its purchase of 
the Assets pursuant hereto. Vendor shall remit such amount to the appropriate taxation authorities 
in accordance with the GST Legislation. Purchaser shall be responsible for the payment of any 
additional OST payable in accordance with GST Legislation in respect of its purchase of the 
Assets pursuant hereto and any interest and penalties payable in respect of such additional GST. 
Each Party represents that it is registered for GST purposes. 

(b) Purchaser shall also be solely liable for any and all sales, value added, land transfer and similar 
taxes imposed by Applicable Law or by applicable Governmental Authorities in respect of the 
purchase of the Assets pursuant hereto. If Vendor, as agent for the Crown, is required under 
Applicable Law to collect such taxes, Purchaser shall pay the aggregate amount of such taxes to 
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Vendor, at Closing. Vendor shall remit such amount to the appropriate authorities in accordance 
with Applicable Law. 

(c) After Closing, Purchaser shall be responsible for, and shall indemnify and save Vendor harmless 
in respect of any, additional amounts of GST, and any sales, value added, land transfer and simiJar 
taxes imposed by Applicable Law or by applicable Governmental Authorities (including interest 
and penalties) in respect of the purchase and sale of the Assets pursuant hereto which are in excess 
of the amounts collected by Vendor from Purchaser at Closing. 

2.6 Manner of Payment 

(a) Unless the Parties agree otherwise, all payments to be made pursuant to this Agreement shall be 
made by wire transfer in immediately available :fimds. A payment made by wire transfer shall be 
deemed to have been received by the Party entitled to receive such payment only upon such Party 
receiving a confmnation from its bank that such payment has been made. 

(b) The Parties shall provide each other with wire transfer instructions at least two (2) Business Days 
before the Closing Date. 

2.7 Governmental Security Deposits 

If, prior to or after the Closing Date, a Governmental Authority requires from a Party, as a pre-requisite to or a 
condition of the transfer of any Permit pertaining to the Assets, a security deposit or any kind of monetary payment, 
such amount shall be paid by such Party as and when due. 

ARTICLE3 
ADIDSTMENTS 

3.1 Costs and Revenues to be Apportioned 

Except as otherwise provided in this Agreement, all costs and expenses (including, maintenance, development, 
capital and operating costs) and all revenues (including proceeds from the sale of production and fees from 
processing, treating or transporting Petroleum Substances on behalf of Third Parties), in each case, of any kind or 
nature accruing, payable, paid, received or receivable with respect to the Assets shall be apportioned as of the 
Effective Time between Vendor and Purchaser on an accrual basis for the interim statement of adjustments and on 
an actual basis for the final statement of adjustments prepared, in each case, in accordance with generally accepted 
accounting principles by Vendor, provided that: 

(a) costs and expenses of work performed or goods or services provided in respect of the Assets shall 
be deemed to have accrued as of the date the work was performed or the goods (other than 
inventory) or services are provided, regardless of when such costs and expenses become payable; 

(b) where Vendor is the operator of any particular Asset, Vendor will be entitled to all overhead 
recoveries and operator's fees paid by Third Parties for the period up to the Closing Date; 

( c) revenues from the sale of Petroleum Substances will be adjusted on the basis of the date the 
Petroleum Substances are produced; 

(d) all rentals and similar payments, property taxes (including freehold mineral taxes) and other 
periodic costs (other than capital taxes and income taxes) that relate to the Assets or operations in 
respect thereof shall be apportioned between Vendor and Purchaser on a per diem basis as of the 
Effective Time, whether paid during or relating to a period before or after the Effective Time; 

(e) Petroleum Substances which were produced from the Lands or lands pooled or unitized therewith 
but not sold as of the Effective Time shall be credited to Vendor net of treating, processing and 
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transportation costs incurred in respect thereof after the Effective Time and net of applicable 
royalties or any other encumbrances thereon. Petroleum Substances will be deemed to be sold on 
a first in, first out basis; and 

(f) no adjustment shall be made in respect of royalty tax credits, holidays, reductions, rebates, 
incentives, drilling credits or similar incentives and arrangements, insurance costs, or general 
administrative or overhead costs recovered by Vendor in its capacity of operator. 

3.2 Adjustments to Account 

(a) An interim accounting of the adjustments pursuant to Section 3.1 shall be made at Closing, based 
on Vendor's good faith estimate of the costs and expenses accrued prior to Closing and the 
revenues received by Vendor prior to Closing. No later than five (5) Business Days prior to 
Closing, Vendor shall prepare and deliver to Purchaser for its review an interim accounting and 
adjustment (including all required backup infonnation confirming such adjustments), being the 
interim statement of adjustments, to be prepared pursuant to Section 3.1. The Parties sha11 
cooperate in settling the adjustments and payment to be made on an interim basis and tbe amount 
so agreed shall be employed for the purpose of Closing. 

(b) Within one hundred eighty (180) days following the Closing Date, Vendor shall prepare and 
forward to Purchaser a final accounting and adjustment ("Final Statement of Adjustments"). 
Purchaser shall have thirty (30) days from receipt of the Final Statement Adjustments to review 
same. The parties shall cooperate in good faith to finalize the Final Statement of Adjustments. 
Subject to subsections 3.2(c) and 3.2{d), settlement of accounts shall be considered concluded 
when the Parties have signed their approval on the Final Statement of Adjustments. Amounts 
payable under the Final Statement of Adjustments shall be settled by payment to or by Vendor and 
Purchaser, as the case may be, within thirty {30) days of the Parties' signing the Final Statement of 
Adjustments. The intention of the Parties is that the final settlement shall occur within one 
hundred eighty (180) days following the Closing Date. The Parties recognize that adjusbnents 
may be made after that time where it is impossible to do so within the one hundred eighty (180) 
day timeframe, but no adjustments shall be made beyond one (1) year after the Closing Date. 

(c) During the one (1) year period following Purchaser's receipt of the Final Statement of 
Adjustments, Purchaser may audit the books, records and accounts of Vendor respecting the 
Assets, for the purpose of effecting adjustments pursuant to this Article. Such audit shall be 
conducted upon reasonable notice to Vendor at Vendor's offices during Vendor's normal business 
hours, and shall be conducted at the sole expense of Purchaser. Any claims of discrepancies 
disclosed by such audit shall be made in writing to Vendor within thirty (30) days following the 
completion of such audit and Vendor shall respond in writing to any claims of discrepancies 
within thirty (30) days from receipt of such claims. 

Notwithstanding subsection 32(b), the Parties shall be required to make further adjustments 
pursuant to this Article 3 if the adjustment arises from the provisions of the Title and Operating 
Documents or agreements with respect to Crown royalty audits, joint venture audits or thirteenth­
month aqjustments which are outstanding at, or occur after, the Closing Date, and shall be made as 
they occur in accordance with the provisions of existing Applicable Law or the terms of the Titie 
and Operating Documents and shall be received or paid by the Party thereto entitled or thereby 
obliged. 

(d) All adjustments provided for in this Article shall be adjustments to the Purchase Price and, for the 
purposes of Section 2.2, shall be allocated to the Petroleum and Natural Gas Rights. An 
adjustment payable by a Party after Closing pursuant to this Section 3.2 which is not paid within 
thirty (30) days of a written request for payment from the other Party, shall bear interest at the 
Prime Rate plus two percent (2%) per annum payab1e by the paying Party to the other Party from 
the end of such thirty (30) day period until the adjustment is paid. 
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(e) GST shall be payab1e and applied to adjustments where required by any Applicable Law and shall 
be paid by the appropriate Party. 

3.3 Arbitration of Disputes 

Either-Party may, at any time, refer to arbitration a dispute between the Parties respecting the requirement for or the 
amount of an adjustment pursuant to the provisions of this Article 3. 

3.4 Deposits, Cash Calls and Operating Funds 

The Assets do not include deposits made by Vendor which relate to the Assets or cash call advances or operating 
fond payments, including similar advances made by Vendor in connection with the Assets. Such amounts shall, at 
the option of Vendor, either be returned to Vendor and (if required) replaced by Purchaser or be transferred by 
Vendor to Purchaser, in which event Purchaser shall reimburse the amount thereof to Vendor. 

ARTICLE4 
REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of Vendor 

Vendor represents and warrants to Purchaser, as of the date of this Agreement and as of the Closing Date, that: 

Regarding Vendor 

(a) Organization and Status: Vendor is a company formed by amalgamation, organized and existing 
under the laws of British Columbia and has the requisite power and authority to enter into this 
Agreement and all other documents, instruments and agreements contemplated by this Agreement 
and to consummate the transactions contemplated thereby. Vendor is duly qualified to carry on 
business in the jur1sdiction(s) where the Assets are located; 

(b) Authorization, Execution and Enforceability: The execution, delivery and perfmwance of this 
Agreement and the completion of the transactions contemplated hereby have been duly and validly 
authorized by any and aU requisite actions of Vendor. This Agreement does, and any and all other 
agreements executed and delivered by Vendor in connection herewith will, constitute valid and 
binding obligations of Vendor, enforceable against Vendor in accordance with their terms, subject 
to (i) bankruptcy, insolvency, fraudulent preference, reorganization or other laws affecting 
creditors' rights generally, and (ii) general principles of equity; 

(c) No Conflict: The execution and delivery of this Agreement are not, and (provided that all required 
regulatory approvals are obtained and except for consents and approvals that will be delivered by 
Vendor at Closing and Customary Post Closing Consents) the completion of the transactions 
contemplated hereby in accordance with the terms of this Agreement will not be, in violation or 
breach of or in conflict with or require any consent, authorization or approval under: 
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(i) any term or provision of the constating and governing documents of Vendor; 

(ii) any agreement, instrument, license, permit or other governmental authorization to which 
Vendor is a party or by which Vendor is bound; 

(iii) any Claim, judgment, decree, order, statute, regulation, rule, or license applicable to 
Vendor; or 

(iv) any Applicable Law; 
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(d) No Finder's Fee: Vendor has not incurred any obligation or liability, contingent or otherwise, for 
brokers' or finders' fees in respect of this Agreement or the transaction contemplated hereby for 
which Purchaser shall have any obligation or liability; 

(e) Residency: Vendor is not a "non-resident" of Canada for the purposes of the Income Tax Act; 

(f) GST Registrant: Vendor is a registrant for the purposes ofthe Excise Tax Act (Canada). The GST 
registration number of Vendor is 73833 7724 RTOOOl; 

Regarding the Assets 

(g) Title to Assets: Vendor does not warrant title to the Assets but does warrant that, other than 
Permitted Encumbrances: 

(i) Vendor's interests in the Assets are free and clear of all Encumbrances created by, 
through or under Vendor and Vendor has no knowledge of any other Encumbrances in 
respect of the Assets, and that Vendor has done no act or thing and is aware of no 
circumstance, matter or thing where any of the Assets may be cancelled or determined; 

(ii) subject to the rents, covenants, conditions and stipulations in the Title and Operating 
Documents and any other agreement to which the Assets are subject, Purchaser shall be 
entitled to enter lnto and upon, hold and enjoy the Assets without any lawful interruption 
by any Person claiming by, through or under Vendor or its Affiliates; 

(iii) the Petroleum and Natural Gas Rights are not subject to reduction by virtue of the 
conversion or other alteration of the interest of any Third Party claiming by, through or 
under Vendor; and 

(iv) to Vendor's knowledge, none of the Wells is subject to a production penalty or any 
similar production reduction of any nature arising under a contract as a result of an 
election by it not to participate in a drilling or other operation; and 

(v) Vendor has not received notice of any change or proposed change in the goverrunent 
established production allowables for any of the Wells; 

(h) No Default Notices: Except as described in Schedule "D", to Vendor's knowledge after having 
made reasonable inquiry and a review of the files and records of Vendor in respect thereof, it has 
not received notice of default under any Applicable Law or the Title and Operating Documents in 
respect of any of the Assets, which default remains outstanding as of the date hereof; 

(i) Compliance with Agreements and Laws: Except as described in Schedule "D", there has been no 
act or omission whereby Vendor is, or would be, in default under Applicable Law, or under any of 
the Title and Operating Documents, nor to Vendor's know ledge has there been a breach or default 
by a Third Party thereunder, which default would be reasonably expected to have a material 
adverse effect on the value of the Assets. 

G) Finans;ial Commitments: Except as set forth in Schedule "l", there are no outstanding AFEs or 
other financial commitments respecting the Assets pursuant to which expenditures of greater than 
twenty-five thousand dollars ($25,000.00) may be required by Vendor after the Closing Date; 

(k) Claims: Except for the Claims listed in Schedule "D", there are no Claims which have been served 
upon Vendor or its Affiliates, or to Vendor's YJlOWledge, threatened, in respect of, or relating to, 
the Assets; 
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(I) Take or Pay Obligations: The Assets are not affected by any take or pay obligations except as 
identified in Schedule "H"; 

(m) Royalties: To Vendor's knowledge, all ad valorem, property, royalties, production, Crown 
royalties, deposits, rentals, freehold and overriding royalties, severance and similar taxes and 
assessments based on or measured by the ownership of the Assets payable by Vendor in respect of 
the Assets have been paid and discharged; 

(n) Environmental Matters: Vendor has made available to Purchaser for its review all infonnation and 
documentation to Purchaser regarding Environmental Liabilities in Vendor or its Affiliates' 
possession and, except as set out in Schedule "D", Vendor has no knowledge of, and neither 
Vendor nor any Affiliate has received: 

(i) any order or directive which relates to Environmental Liabilities and which requires any 
work, repairs, construction or capital expenditures with respect to the Assets which is 
outstanding as at the date hereof; or 

(ii) any demand or notice issued with respect to the breach of any Environmental law, statute, 
regulation, rule or order relating to the Assets which demand or notice remains 
outstanding as at the date hereof; 

(o) Sale, Processing and Transportation Agreements: Except as set forth in Schedule "F", Vendor is 
not a party to or bound by any Sale, Processing or Transportation Agreements in respect of the 
Assets which cannot be terminated without penalty on notice from Vendor of thirty-one (31) days 
or less; 

(p) Material Breach: There is no breach or default on Vendor's part in any material respect under any 
Sale, Processing and Transportation Agreement, nor to Vendor's knowledge has there been any 
material breach or default by any Third Party under any such agreement; 

(q) Documents: Vendor has made available to Purchaser for .its review, all of the Title and Operating 
Documertf:s in the possession of Vendor or any of its Affiliates that are relevant to the Assets; 

(r) Contracts: Except for the Sale, Processing and Transportation Agreements, Vendor has no interest 
in any (i) gas balancing or similar agreements pertaining to the Petroleum Substances or any of 
them, (ii) agreements for the sale, dedication, transportation, processing or disposal of, Petroleum 
Substances or any of them or substances produced in connection with the Petroleum Substances or 
any of them which are not terminable on 31 days' notice or less without penalty or payment 
therefor, or (iii) agreements for the contract operation by a Third Party of the Assets or any of 
them which are not terminable on 31 days' notice or less without penalty or payment therefor. 

(s) Qperati9ns: Where: 

(i) Vendor or any of its Affiliates is the operator of the Assets, during the periods of time 
when Vendor was operating such Assets, an operations have been conducted in 
compliance with Applicable Law; and 

(ii) neither Vendor nor its Affiliates is not the operator of the Assets, to Vendor's knowledge, 
all operations related to the Assets have been conducted in compliance with all 
Applicable Law and in accordance with good oil and gas industry practices_ 

(t) Area of Mutual Interest: None of the Title and Operating Documents includes an area of mutual 
interest or an area of exclusion; 
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(u) Rie.hts of First Refusal: Except as described in Schedule "G", there are no Rights of First Refusal 
applicable to Vendor or any of the Assets that become operative by virtue of this Agreement or the 
transaction contemplated hereby; 

{v) Penalties: Except as described in Schedule "A", Vendor has not elected or refused to participate in 
any exploration, development or other operation on the Lands, which has given or may give rise to 
penalties or forfeitures; 

(w) Offset Obligations: Vendor has not received notice of any offset obligations arising under any of 
the Leases, including any unsatisfied obligation to drill a well or surrender rights or an obligation 
to pay compensatory royalties; 

(x) No Excluded Assets: There are no Miscellaneous Interests (other than Retained Miscellaneous 
Interests) or Tangibles (other than Retained Tangibles) excluded from the Assets; 

(y) Condition of Tangibles: In respect of the Scheduled Assets, Vendor's interest in and to all 
property, assets, interests and rights comprising the Tangibles is equivalent to Vendor's interest in 
and to the corresponding Petroleum and Natural Gas Rights and, to Vendor's knowledge, the 
Tangibles have been constructed, maintained and operated in accordance with good oil and gas 
field practices and with the material requirements of Applicable Law. No Tangibles will be 
removed from the Lands or other properties used and useful in respect of the Assets after the date 
hereof; 

(z) Material Loss or Dama@: To Vendor's knowledge, from the Effective Date to the date hereof, 
there has been no change in the Assets which has or would have a material adverse effect on the 
value, use or operation thereof; 

(aa) Well Abandonment: Except as disclosed to Purchaser in the Disclosure Schedule, Vendor has not 
received notice under Applicable Law to abandon any Well which has not been properly 
abandoned in accordance with Applicable Law; 

(bb) No Carried Interest: To Vendor's knowledge, other than as disclosed on Schedule "K", Vendor is 
not obligated to pay costs related to the Assets attributable to the interests of a Third Party; 

(cc) Receipt of Revenues: To Vendor's knowledge after having made reasonable inquiry and a review 
of the files and records of Vendor in respect thereof, Vendor has been receiving its share of the net 
proceeds of production of Petroleum Substances as shown in Schedule "A", and no Third Party is 
currently claiming that Vendor is not entitled to such amounts, with the possible exception of 
claims of accounting errors which do not challenge the percentage share of revenues to which 
Vendor is entitled and which are not material; 

(dd) Prepaid Obligations: Vendor is not obligated by virtue of a prepayment, gas balancing, or other 
arrangement under any contract to make any production payment or to deliver leased substances to 
any Third Party at some future time without receiving in due course (and being entitled to retain) 
full payment therefor at current market prices or contract prices; and 

4.2 No Additional Representations Or Warranties Bv Vendor 

(a) Vendor makes no representations or warranties to Purchaser other than those in Section 7.1. 
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Except and to the extent provided in Section 4.l, Vendor does not warrant title to the Assets or 
make representations or warranties with respect to: 

(i) the quantity, quality or recoverability of Petroleum Substances; 
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(ii) any estimates of the value of the Assets or the revenues applicable to future production 
therefrom; 

(iii) any engineering, geological or other i'14:.111retations or economic evaluations respecting 
the Assets; · · 

(iv) the rates of production of Petroleum Substances from the Assets; and 

(v) the quality, condition or serviceability of the Assets or suitabllity of their use for any 
purpose. 

(b) Purchaser acknowledges that it has made its own independent investigation, analysis, evaluation 
and inspection of the Assets and the state and condition thereof and that it has relied, in part, on 
such investigation, analysis, evaluation and inspection as to its assessment of the Assets. 

(c) In acquiring the Assets, Purchaser acknowledges and confinns that, except as expressly provided 
in this Agreement, it will accept the Assets on the basis that the Assets are on an "as is-where is" 
basis without representation and warranty. 

4.3 Representations and Warranties of Purchaser 

~~~haser represents and warrants to Vendor that: 

(a) Organization and Standing: Purcbaser is a corporation duly organized and validly subsisting under 
the laws of Alberta and is duly qualified to carry on business in the jurisdiction(s) where the 
Assets are located, and to hold legal title to the Assets; 

(b) Authorization, Execution and Enforceability: The execution, delivery and performance of this 
Agreement and the completion of the transactions contemplated hereby have been duly and validly 
authorized by any and all requisite corporate actions of Purchaser. This Agreement does and any 
other agreements executed and delivered by Purchaser in connection herewith will constitute valid 
and binding obligations of Purchaser enforceable against Purchaser in accordance with their terms, 
subject to (i) bankruptcy, insolvency, fraudulent preference, reorganization or other laws affecting 
creditors' rights generally, and (ii) general principles of equity; 

(c) No Conflict: The execution and delivery of this Agreement are not, and (provided that all required 
regulatory approvals are obtained and except for consents and approvals that will be delivered by 
Purchaser at Closing) the completion of the transactions contemplated hereby in accordance with 
the terms of this Agreement will not be, in violation or breach of or in conflict with or require any 
consent, authorization or approval under: 

(i) any term or provision of the constating and governing documents of Purchaser; 

(ii) any agreement, instrument, license, permit or other governmental authorization to which 
Purchaser is a party or by which such Purchaser is bound; or 

(iii) any judgment, decree, order, statute, regulation, rule, or license applicable to Purchaser; 

(d) Qualification: Purchaser, at the time of transfer contemplated pursuant hereto, shall meet all 
qualification requirements of Governmental Authorities to take such transfers, including the 
License Transfers, and shall accede to, comply with and perform all requirements of such 
Governmental Authorities in connection therewith; 

( e) No Claims: There are no Claims (i) filed by, on behalf of, or against Purchaser, or (ii) imposed by 
any Governmental Authority or regulatory body, in either case, whether or not insured and which 
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may adverse1y affect Purchaser or Purchaser's ability (financial or otherwise) to complete the 
transactions, contemplated by this Agreement; 

(f) Availability of Funds: Purchaser has or at Closing will have funds available to make payment of 
the Purchase Price and all other amounts to be paid by Purchaser hereunder; 

(g) Regulatory Approvals: Except for British Columbia Oil and Gas Corrnnission approvals, there are 
no regulatory approvals or rulings required to be obtained by such Purchaser in respect of the 
transactions contemplated by this Agreement; 

(h) No Finder's Fee: Purchaser has not incurred any obligation or liability, contingent or otherwise, 
for broker's or finder's fees in respect of this Agreement or the transactions contemplated hereby 
for which Vendor shall have any obligation or liability; 

(i) Bankruptcy: There are no bankruptcy, reorganization or receivership proceedings pending against, 
being contemplated by, or, to Purchaser's knowledge, threatened against Purchaser; and 

(j) GST Registrant: Purchaser is a registrant for the purposes of the Excise Tax Act (Canada). The 
GST registration number of Purchaser is 71784 7925 RTOOOl. 

4.4 Survival of Representations and Warranties 

Except where a time is specified therein, the representations and warranties in this Article 4 shall°be true and correct 
as of the date hereof and at the Closing Date, and such representations and warranties shall continue in full force and 
effect and shall survive the Closing for the Survival Period at which point in time they shall expire and be of no 
further force and effect. 

5.1 Purchaser's Conditions 

ARTICLES 
CONDITIONS OF CLOSING 

The obligation of Purchaser to purchase the Assets pursuant hereto is subject to the following conditions, which are 
for the ·exdusive benefit of Purchaser and may be waived in whole or in part by Purchaser by written notice to 
Vendor at or before Closing: 

(a) Approvals: Other than the Pennits, before Closing, Vendor shall obtain all filings, notifications 
and consents to or from any relevant Government Authority and Third Party as Vendor requires to 
permit the completion of the Transaction; 

(b) Representations and Warranties: The representations and warranties of Vendor in this Agreement 
shall be true and correct in all material respects as of the date hereof and as of the Closing Date, 
and Vendor shall have delivered an officer's certificate in the form of Schedule "E" to that effect to 
Purchaser at Closing; 

(c) No Substantial Damage: There shall have been no damage to, or alteration of, any of the 
Tangibles between the Effective Time and the Closing Date which would materia1ly and adversely 
affect the value of the Tangibles, and Vendor shall have delivered an officer's certificate in the 
form of Schedule "E'' to that effect to Purchaser at Closing; 

(d) Compliance with Covenants: Vendor shall have performed or complied in all material respects 
with all of its obligations, covenants and agreements contained in this Agreement to be pe1fonned 
or complied with at or prior to Closing, and Vendor shall have delivered an officer's certificate in 
the form of Schedule "E" to that effect to Purchaser at Closing; 
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(e) No Action or Proceeding: At the Closing Date, no Claim shall be pending before any court or 
Governmental Authority seeking to restrain or prohibit the transactions contemplated hereby or to 
obtain material damages or other relief from Purchaser in connection with the consummation of 
the transactions contemplated hereby; 

(f) Closing Deliveries: Vendor shall have complied with Section 6.3; 

(g'f Outside Date: The Closing shall have occurred not later than the Outside Date; and 

(h) Due Diligence: Before Closing, Purchaser shall be satisfied with the results of its investigations, 
analyses, evaluations and inspections in respect of the Encumbrances to which the Assets are 
subject, provided that this Subsection 5. I (b) shall only be applicable to Encumbrances that would 
not be acceptable to a knowledgeable, prudent purchaser buying similar oil and gas properties, 
acting reasonably. 

5.2 Vendor's Conditions 

The obligation of Vendor to sell the Assets to Purchaser pursuant hereto is subject to the fo11owing conditions, 
which are for the exclusive benefit of Vendor and may be waived in whole or in part by Vendor by written notice to 
Purchaser at or before Closing: 

(a) Representations and Warranties: The representations and warranties of Purchaser in this 
Agreement shall be true and correct in all material respects as of the date hereof and as of the 
Closing Date, and Purchaser shall have delivered an officer's certificate in the form of Schedule 
"E" to that effect to Vendor at Closing; 

(b) Compliance with Covenants: Purchaser shall have performed or complied in all material respects 
with all of its obligations, covenants and agreements contained in this Agreement to be performed 
or complied with at or prior to Closing, and Purchaser shall have delivered an officer's certificate 
in the form of Schedule "E" to that effect to Vendor at Closing; 

(c) Tender: Purchaser shall have tendered or caused to be tendered to Vendor all amounts to be paid 
by Purchaser to Vendor at Closing pursuant to this Agreement in the form stipulated in this 
Agreement; 

(d) No Action or Proceeding: At the Closing Date, no Claim shall be pending before any court or 
Governmental Authority seeking to restrain or prohibit the transactions contemplated hereby or to 
obtain material damages or other rellef from Vendor in connection with the consummation of the 
transactions contemplated hereby; 

( e) Closing Deliveries: Purchaser shall have complied with Section 6.4; 

(f) Outside Date: The Closing shall have occurred not later than the Outside Date; and 

5.3 Efforts to Fulfill Conditions 

(a) Each of Purchaser and Vendor shall proceed diligently, honestly and in good faith and use all 
reasonable efforts with respect to matters within its control to satisfy and comply with and assist in 
the satisfaction of and compliance with the conditions set forth in Section 5.1, in respect of 
Purchaser, and Section 5.2, ln respect of Vendor. 

(b) Upon Closing occurring, each condition set out in Section 5.1 and Section 5.2 sha]] be deemed to 
have been satisfied or waived. 
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5.4 Failure to Satisfv a Condition 

If a condition in Section 5.1 or Section 5.2 has not been satisfied on or before the Closing Date and such condition 
has not been waived in writing by the Party for whose benefit such condition has been included herein, such Party 
may tenninate this Agreement by written notice to the other Party prior to the Closing Date without limiting any of 
its available rights or remedies, provided that a Party shall not be pennitted to exercise or purport to exercise any 
right of termination pursuant to this Section 5.4 if the event or circumstances giving rise to such right is due to a 
Default by such Party. 

5.5 Effect of Termination 

If this Agreement is terminated prior to the Closing occurring pursuant to Section 5.4, the Parties shall be released 
from all obligations under this Agreement except as follows: 

(a) Section 2.3 shall remain in effect and be binding and enforceable in accordance with its terms; and 

(b) the Confidentiality Agreement shall remain in full force and effect in accordance with its terms. 

Subject to the foregoing provisions of this Section 5.5, following such tennination, each Party shall be responsible 
for the costs and expenses incurred by it in connection with this Agreement and the transactions contemplated 
hereby. 

6.1 Place and Date of Closing: 

ARTICLE 6 
CLOSING 

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, 

6.2 Effective Time 

Purchaser's assumption of the benefits, obligations and risks associated with the Assets will be effective as of the 
Effective Time, provided Closing occurs. However, possession of the Assets will not pass to Purchaser until 
Closing. 

6.3 Vendor Deliveries at Closing 

At Closing, Vendor shall deliver, or cause to be delivered, to Purchaser, the following: 

(a) a receipt for payment of the amounts payable to Vendor pursuant to Section 2.4; 

(b) Encumbrance Discharges, in form satisfactory to Purchaser acting reasonably, in respect of all 
Encumbrances to the extent they encumber the Assets (except to the extent such Security Interests 
are Pem1itted Encumbrances); 

(c) the Specific Conveyances executed by Vendor; 

(d) an officer's certificate of Vendor in the fonn of Schedule "E"; 

(e) the General Conveyance executed by Vendor; 

(f) the Escrow Agreement executed by Vendor; 

(g) the Trust Agreement executed by Vendor; 
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(h) the Transition Services Agreement executed by Vendor; 

(i) copies of consents to disposition and all Rights of First Refusal notices sent by Vendor and 
notices of exercise and waivers of Rights of First Refusal obtained by Vendor prior to Closing; 

(j) all required filings, notifications and consents from Third Parties, other than Customary Post 
Closing Consents; and 

(k) any other docwnents required to be delivered by Vendor to Purchaser at Closing pursuant to this 
Agreement or as Purchaser may reasonably require. 

6.4 Purchaser Deliveries at Closing 

At Closing, Purchaser shall deliver, or cause to be delivered, to Vendor, the following: 

(a) the amounts payable by Purchaser at the Closing pursuant to Section 2.4; 

(b) the General Conveyance executed by Purchaser; 

{ c) the Specific Conveyances executed by Purchaser; 

( d) the Escrow Agreement executed by Purchaser; 

( e) the Trust Agreement executed by Purchaser; 

(f) the Transition Services Agreement executed by Purchaser; 

(g) an officer's certificate of Purchaser in the form of Schedule "E"; and 

(h) any other documents required to be delivered by Purchaser to Vendor at the Closing pursuant to 
this Agreement. 

6.5 Specific Conveyances 

(a) Other than transfers of the Permits which are not yet in Vendor's name and which shall be 
governed by Section 6.6, Vendor shall, at its cost, prepare all necessary Specific Conveyances for 
delivery at Closing. For any Specific Conveyances (other than Permit transfers) not delivered at 
Closing, with the prior written consent of Purchaser, Vendor shall deliver such Specific 
Conveyances within ten (10) Business Days following Closing. None of the Specific 
Conveyances shall confer or impose upon a Party any greater rights or obligations than 
contemplated in this Agreement. It shall not be necessary for any Specific Conveyances to have 
been executed prior to or at Closing by Third Parties. 

(b) Promptly after Closing, Vendor Miall, at Purchaser's cost, deliver all Specific Conveyances (other 
than the Permit transfers) to the appropriate Governmental Authorities and Third Parties in 
accordance with normal industry practices, and shall, at Purchaser's cost, attend to the registration 
with the applicable Governmental Authorities of the Specific Conveyances. The Parties shall use 
all reasonable efforts so that, as soon as reasonably practicable following Closing, Purchaser is 
recognized by Third Parties as the holder of the Assets. 

(c) Subject to and without limiting Section 6.6, Purchaser shall bear all costs, fees and deposits of 
every nature and kind incurred (whether by Vendor or Purchaser) in registering any Specific 
Conveyances and registering any further assurances required to convey the Assets to Purchaser. 
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6.6 License Transfers 

(a) . Certain Permits are not yet in Vendor's name and, as such, License Transfers will be managed 
pursuant to the terms of the Trust Agreement. 

(b) Vendor shall perform any task and make any security deposit with the British Columbia Oil & Gas 
Commission in order to ensure that all Permits are transferred to Vendor within sixty (60) days of 
Closing, so that such Pennits can be transferred to Purchaser in accordance with the terms of the 
Trust Agreement. 

6.7 Title and Operating Documents 

Vendor shall deliver or cause to be delivered to Purchaser within ten (10) Business Days following Closing, the 
original copies of the Title and Operating Documents and the original copies of all records, documents, licenses, 
reports and data (including, to the extent available, electronic records) comprising the Miscellaneous Interests and 
that are in the possession or control of Vendor or any of its Affiliates. Notwithstanding the foregoing, if and to the 
extent such contracts, agreements, records, documents, licenses, reports and data also pertain to interests other than 
the Assets, photocopies or other copies may be provided to Purchaser in lieu of original copies. 

6.8 White Map Area· 

The Parties agree that, except for the rights and interests of Vendor relating to the Retained Assets, all beneficial 
rights and interests of Vendor and its Affiliates within the White Map Area are included as part of the Assets. If, at 
any time, a Party discovers any lands or tangibles (other than the Retained Assets) that, at the time of Closing, were 
owned by Vendor or one of its Affiliates and located in the White Map Area and is now owned by another Person, 
Vendor shall or shall cause such Person to transfer its interest therein to Purchaser for no additional consideration, 
and Purchaser shall accept same. 

7.1 Vendor's Indemnities 

ARTICLE7 
LIABILITIES AND INDEMNITIES 

Subject to Sections 7.5, 7.6 and 7.8, Vendor shall: 

(a) be liable to Purchaser and its Related Parties for all Losses and Liabilities they suffer, sustain, pay 
or incur; and 

(b) indemnify and save Purchaser and its Related Parties harmless from and against all Claims made 
against them; 

insofar as such Losses, Liabilities and Claims are a direct result of any Vendor Default; provided that Vendor shall 
not be liable to, or be required to indemnify and save harmless, Purchaser or any of its Related Parties pursuant to 
this Section 7. l in respect of any Losses, Liabilities or Claims to the extent they result from a Purchaser Default or 
are caused by or result from the gross negligence or wilful misconduct of Purchaser or its Related Parties. 

7.2 Purchaser's Indemnities 

Subject to Sections 7-5 and 7.9, Purchaser shall: 

(a) be liable to Vendor and its Related Parties for all Losses and Liabilities they suffer, sustain, pay or 
incur; and 

(b) indemnify and save harmless Vendor and its Related Parties from and against all Claims made 
against them; 
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insofar as such Losses, Liabilities and Claims are a direct result of any Purchaser Default; provided that Purchaser 
shall not be liable to, or be required to indemnify and save harmless, Vendor or any of its Related Parties pursuant to 
this Section 7_2 in respect of any Losses, Liabilities or Claims to the extent they result from a Vendor Default or 
they are caused by or result from the gross negligence or wi Ifni misconduct of Vendor or its Related Parties. 

7.3 Environmental Liabilities 

Subject to Closing occurring, Purchaser hereby agrees to: 

(a) be liable to Vendor and its Related Parties for all Losses and Liabilities they suffer, sustain, pay or 
incur in respect of; and, 

(b) indemnify and save hannless Vendor and its Related Parties from and against all Claims made 
against them in respect of, 

any and a11 pa5t, present, and future Environmental Liabilities, provided that Purchaser shall not be liable to, or 
required to indemnify and save harmless Vendor or its Related Parties pursuant to this Section 7.3 in respect of 
Losses, Liabilities or Claims to the extent that they result from a breach of the representation and warranty set forth 
in Section 4.1 ( o) if Purchaser has given notice of such breach to Vendor pursuant to, and within the time set forth in, 
Section 7.5. 

7 A Future Oblh:ations 

Subject to Closing occurring and to Section 7 .1, Purchaser hereby agrees to: 

(a) be liable to Vendor and its Related Parties for all Losses and Liabilities they suffer, sustain, pay or 
incur in respect of; and 

(b) indemnify and save harmless Vendor aod its Related Parties from and against all Claims made 
against them in respect of, · 

all Losses, Liabilities and Claims relating to the Assets that arise out of any matter or thing occurring or arising after 
the Effective Time, except to the extent that any such Losses, Liabilities or Claims are caused by the gross 
negligence or wilful misconduct of Vendor or its Related Parties. 

7.5 Claims 

No Claim under Sections 4.1 or 4.3 in respect of a representation or warranty of Vendor or Purchaser, as the case 
may be, shall be made or be enforceable by a Party, whether by legal proceedings or otherwise, unless written notice 
of such Claim, with reasonable particulars, is given by such Party to the Party against whom such Claim is to be 
made within the Survival Period. Similarly, no Claim in respect of any obligation, agreement or covenant of Vendor 
or Purchaser, as the case may be, that was to be performed prior to Closing, shall be made or be enforceable by a 
Party, whether by legal proceedings or otherwise, unless written notice of such Claim, with reasonable particulars is 
given by such Party to the Party against whom such Claim is to be made within six (6) months of the Closing Date. 
No Claim sha11 be made by a Party in respect of a Vendor Default or a Purchaser Default, as the case may be, except 
pursuantto this Article 7. 

7.6 Limitations on Liabilities 

(a) No Claim shall be made against Vendor by Purchaser or its Related Parties in respect of any 
individual Vendor Default hereunder, or for indemnification in respect thereof, unless the 
aggregate amount of the Losses a.nd Liabilities suffered, sustained, paid or incurred by Purchaser 
and its Related Parties in respect of such individual Vendor Default exceeds fifty thousand 
($50,000.00) Dollars (with all Vendor Defaults that do not exceed $50,000.00 being hereinafter 
referred to as "De Minim us Vendor Defaults"). Subject at all times to Section 7.6(b) and Section 
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7.6(e) below, once the aggregate amount of the Losses and Liabilities in respecI of an individual 
Vendor Default exceeds $50,000.00 the full amount of such Losses and Liabilities shall be 
recoverable by Purchaser and its Related Parties. 

(b) No Claim shall be made against Vendor by Purchaser or its Related Parties in respect of any 
Vendor Default or Vendor Defaults hereunder, or for indemnification in respect thereof, unless 
and until the aggregate amount of the Losses and Liabilities suffered, sustained, paid or incurred 
by Purchaser and its Related Parties in respect of all such Vendor Defaults (excluding De Minirnus 
Vendor Defaults) exceeds two hundred thousand Dollars ($200,000) (the "Deductible"), In such 
event, Vendor's obligation and liabillty shall be limited to the amount of such Losses and 
Liabilities that are in excess of the Deductible (and, for clarity, shall in no event include any 
Losses and Liabilities that are in respect of De Minimus Vendor Defaults). 

(c) All Claims must be i~ writing and include particulars of the Claim and the facts giving rise to it. 
In no event shall the total liability of Vendor to Purchaser in respect of any Claims arising out of 
or in connection with this Agreement exceed, in the aggregate, the Purchase Price. 

(d) The indemnities herein shall not apply to the extent the Losses are caused by the gross negligence, 
wilful default or wilful misconduct of the indemnified Party. 

( e) Purchaser shall not be entitled to bring any Claim in respect of any act, omission, circumstance or 
other matter of which it, or its Related Parties, had knowledge at the Closing Date, including, 
without limitation, any representation or warranty given by Vendor which Purchaser or its Related 
Parties know to be inaccurate or untrue. 

(f) In the absence of fraud, no Claim in respect of Sections 7 .1 or 7.2 shall be made or be enforceable 
whether by legal proceedings or otherwise unless notice describing such Claim in reasonable 
detail is given by the claimant to the other Party within one (l) year of the Closing Date. 

7.7 Notice of Claims 

If, after the Closing Date, a Claim is asserted in circumstances which do or may give rise to an indemnity lli!der this 
Article 7, the Party against whom the Claim is asserted shall forthwith give notice of such Claim to the Party 
required to indemnify and such Parties shall consult and cooperate in respect thereof and in determining whether the 
Claim and any legal proceedings relating thereto should be resisted, compromised or settled. Each Party shall make 
available to the other all infonnation in its possession or to which it has access which is or may be relevant to the 
particular Claim. Purchaser shall provide Vendor with reasonable access to the Lands and Tangibles to which the 
Claim relates to the extent reasonably necessary in connection with the Claim. No such Claim shall be settled or 
compromised without the written consent of the indemnifying Party hereunder, which consent shall not be 
unreasonably withheld. If any such Claim relates exclusively to a period prior to, or on or after the Closing Date, as 
the case may be, Vendor or Purchaser respectively shall have exclusive conduct of the Claim and all legal 
proceedings relating thereto. 

7.8 Indemnification Procedure -Third Party Claims 

The following procedures shall be applicable to any Claim by a Party (for purposes of this Section 7.8, the 
"Indemnitee") for indemnification pursuant to this Agreement from the other Party (for purposes of this Section 7.8, 
the "Indemnitor'') in respect ofa Claim by a Third Party: 

(a) upon the Third Party Claim being made against or ~ommenced against the Indemnitee, the 
Tndernnitee shall promptly provide notice thereof to the Indemnitor. The notice shall describe the 
Third Party Claim in reasonable detail and indicate the estimated amount, if practicable, of the 
indemuifiable Liabilities and Losses that has been or may be sustained by the Jndemnitee in 
respect thereof. If the Indernnitee does not give timely notice to the Indemnitor as aforesaid, then 
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such failure shall only lessen or limit the Indemnitee's rights to indemnity hereunder to the extent 
that the defence of the Third Party Claim was prejudiced by such lack of timely notice; 

(b) if the lndemnitor acknowledges to the Indemnitee in writing that the lndemnitor is responsible to 
indemnify the Indemnitee in respect of the Third Party Claim pursuant hereto, the Indemnitor shall 
have the right to do either or both of the following: 

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

(ii) settle the Third Party .Claim provided the Indemnitor pays the full monetary amount of 
the settlement and the settlement does not impose any restrictions or obligations on the 
Indemnitee; 

(c) each Party sha'Il cooperate with the other in the defence of the Third Party Claim, including 
making available to the other Party, its directors, officers, employees and consultants whose 
assistance, testimony or presence is of material assistance in evaluating and defending the Third 
Party Claim; 

(d) the Indemnitee shall not enter into any settlement, consent order or other compromise with respect 
to the Third Party Claim without the prior written consent of the Indemnitor, (which consent shall 
not be wrreasonably withheld or delayed) unless the Indemnitee waives its rights to 
indemnification in respect of the Third Party Claim; 

(e) upon payment of the Third Party Claim, the Indemnitor shall be subrogated .to all claims the 
Indemnitee may have relating thereto. The Indemnitee shall give such further assurances and 
cooperate with the Indemnitor to pennit the Indemnitor to pursue such subrogated claims as 
reasonably requested by it; and 

(f) if the Indemnitor has paid an amount pursuant to the indemnification obligations herein and the 
Indemnitee shall subsequently be reimbursed from any source in respect of the Third Party Claim 
from any other Person, the Indemnitee shall promptly pay the amount of the reimbursement 
(including interest actually received) to the Indemnitor, net of income taxes required to be paid by 
the Indemnitee as a result of any such receipt and plus any taxes saved or recovered by the 
Indemnitee as a result of such payment. 

7 .9 Consequential Damages 

In no event shall a Party be liable hereunder for consequential, indirect or punitive damages (including loss of 
anticipated profits, business interruption or any special or incidental loss of any kind) suffered, sustained, paid or 
incurred by the other Party or its Related Parties, provided that this Section 7 .9 shalt not preclude a Party from 
entitlement to indemnification for such Party's Liability to a Thfrd Party for consequential, indirect or punitive 
damages which such Third Party suffers, sustains, pays or incurs. 

ARTICLES 
MAINTENANCE AND OPERATION OF THE ASSETS 

8.1 Maintenance of Assets Until Closing 

From the date hereof until the Closing Date, Vendor shall: 

(a) maintain the Assets in a proper and prudent manner in accordance with good oil and gas industry 
practices and in compliance with all Applicable Law; 
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(b) maintain in full force and effect any insurance it holds in respect of the Assets and shall give all 
notices and present all Claims under all policies of insurance within a reasonable period of time 
upon receipt thereof; 

( c) pay when due all costs, expenses and other amounts payable with respect to the Assets; 

(d) comply, in all material respects, with all of its obligations under the Title and Operating 
Documents or any other agreements to which the Assets are subject; and 

(e) subject to Section 6-2, provide to Purchaser copies of all AFEs and notices relating to the Assets 
within a reasonable period of time upon receipt thereof. 

8-2 Consent of Purchaser 

From the date hereof until the Closing Date, Vendor shall not, without the written consent of Purchaser (which 
consent shall not be unreasonably withheld and which, if provided, shall be provided in a timely manner): 

(a) grant a Security Interest with respect to any of the Assets; 

(b) amend or tenninate any Title and Operating Document or any agreement to which the Assets are 
subject; 

(c) enter into any new agreement respecting the Assets; 

(d) surrender or abandon any of the Assets; 

(e) resign or take any action which would result in Vendor's or its Affiliate's resignation or 
replacement as operator of any of the Assets for which Vendor or its Affiliate is the current 
operator; 

(f) propose or initiate the exercise of any right (including bidding rights at Crown sales, rights under 
area of mutual interest provisions and rights of first refusal) or option relative to, or arising as a 
result of the ownership of the Assets, or propose or initiate any operations on the Lands which 
have not been commenced or committed to by Vendor or its Affiliate as of the date of this 
Agreement; 

(g) transfer, lease, license, sell or otherwise dispose of any of the Assets except: 

(i) for sales of Petroleum Substances reasonably made by Vendor or any of its Affiliates in 
the ordinary course of business; or 

(ii) to the extent required in order to comply with any Rights of First Refusal applicable to 
the Assets; and 

(h) voluntarily assume any new obligation or commitment respecting the Assets if Vendor's or its 
Affiliate's share ofthe associated single capital expenditure is estimated to exceed $25,000, except 
to the extent that Vendor reasonably determines that those expenditures or actions are necessary 
for the protection of life and property, provided that Vendor will promptly notify Purchaser of any 
such expenditure or actions. 

83 Post-Closing Transition 

Following Closing and to the extent that Purchaser must be recognized by Third Parties under the Title and 
Operating Documents or otherwise recognized as the owner of any of the Assets, the following will apply to those 
Assets until that recognition has been effected: 
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(a) the provisions of Section 8.1 and Section 8.2 will continue to apply, mutatis mutandis; 

(b) Vendor shall hold title to the Assets, or any portion thereof, in trust for Purchaser, represent 
Purchaser and receive and hold all proceeds, benefits and advantages accruing in respect of the 
Assets for the benefit, use and ownership of Purchaser; 

(c) Vendor will forthwith provide to Purchaser all AFEs, notices, mail ballots, specific information, 
communications, invoices, cash calls, billings, and other documents Vendor receives respecting 
the Assets, and will respond to such AFEs, notices, mail ballots, infonnation and other documents 
pursuant to the written instruction of Purchaser, if received on a timely basis, provided that 
Vendor may refuse to follow instructions that it reasonably believes to be unlawful or in breach of 
~provisions ofa Title:MdOp:eratingDocument b:y providing notice to that effect to Purchaser in 
a timely manner; 

( d) within ten (I 0) Business Days following receipt by Vendor, Vendor will deliver to Purchaser, all 
revenues, proceeds and other benefits received by Vendor respecting the Assets after the Closing 
Date, together with all relevant statements of operating expenses, less the share of the applicable 
lessor royalties, operating costs, treating, gathering, processing and product transportation 
expenses and those other costs and expenses directly relating to the Assets and the production of 
Petroleum Substances produced therefrom; 

(e) V.endor, as agent of Purchaser, will deliver to Third· Parties all such agreements, notices and other 
documents as Purchaser may reasonably request, to effect Purchaser's ownership of the Assets, 
and aH money or other items provided in respect thereof; 

(f) Vendor shall, in a timely manner, deliver to Third Parties all such notices and commWlications as 
Purchaser may reawnably request and all such monies and other items as Purchaser may 
reasonably provide in respect of the Assets provided that Vendor may (but shall not be obligated 
to) refuse to follow instructions which it reasonably believes to be unlawful, unethical or in 
conflict with any applicable Title and Operating Document 

(g) Vendor shall not initiate any operation with respect to the Assets, except upon the written 
instruction of Purchaser or if Vendor reasonably determines that an operation is required for the 
protection of life or property, in which case Vendor may take such actions as it reasonably 
determines are required without the written instruction of Purchaser and shal1 promptly notify 
Purchaser of such intention or actions and Vendor's estimate of the costs and expenses associated 
therewith; 

(h) Vendor shall forthwith deliver to Purchaser all revenues, proceeds and other benefits received by 
Vendor or its Affiliate with respect to the Assets, which Vendor shall receive and hold in trust for 
Purchaser, provided that Vendor shall be permitted to deduct from such revenues, proceeds and 
other benefits, any costs and expenses it incurs with respect to such revenues; 

(i) insofar as Vendor participates in operations or the exercise of rights or options as the agent of 
Purchaser pursuant to this Article 8, Vendor may require Purchaser to secure the costs to be 
incurred by Vendor on behalf of Purchaser. pursuant to such election in such manner as may be 
reasonably appropriate in the circumstances; 

G) Purchaser acknowledges that Vendor may not be able to transfer operatorship of some or all of the 
Assets to Purchaser at or after Closing. Vendor covenants with Purchaser that Vendor shall 
reasonably cooperate with Purchaser in attempts to obtain the appropriate consents and approvals 
for the assignment and transfer to Purchaser of operatorship of those of the Assets of which 
Vendor or its Affiliate is currently the operator; and 
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8.4 Vendor as Agent o.f Purchaser 

(a) Provided Closing occurs and insofar as Vendor maintains the Assets and takes actions on behalf of 
Purchaser in compliance with the obligations under this Article 8, Vendor will be deemed to have 
been the agent of Purchaser hereunder. Purchaser hereby ratifies all actions taken, or refrained 
from being taken, by Vendor under Section 8.3, with the intention that all of those actions wlll be 
deemed to be those of Purchaser, except to the extent that Vendor's actions under this Article 8 
constitute negligence or wilful misconduct. 

(b) Provided Closing occurs, Purchaser will be liable to and, in addition, indemnify Vendor and its 
Related Parties against all Losses and Liabilities which they suffer, sustain, pay or incur as a result 
of maintaining the Assets or exercising other rights as Purchaser's agent under this Article 8, to 
the extent that those Losses and Liabilities are not a result of the negligence or wilful misconduct 
of Vendor. An act or omission wil1 not be regarded as negligence or wilful misconduct under this 
Article 8 to the extent that it was done or omitted to be done in accordance with Purchaser's 
instructions or concurrence. 

ARTICLE9 
CONSENTS, APPROVALS AND PREFERENTIAL RIGHTS 

9.1 Purchase Rights 

Schedule "G" ·is a list of Assets subject to Rights of First Refusal ("ROFR Assets"). Within three (3) Business Days 
of the execution of this Agreement, Purchaser shall, in good faith and on a reasonable basis, provide Vendor with 
written notice setting out the portions of the Purchase Price Purchaser proposes to allocate to the ROFR Assets 
("ROFR Allocation"). Within two (2) Business Days after receiving the ROFR Allocations from Purchaser, Vendor 
shall s.end notices ("ROFR Notices") to all Third Parties (including Vendor and Purchaser, if applicable) holding 
Rights of First Refusal ("ROFR Holders"). Each such notice will include a request for a waiver of any Right of 
First Refusal or for the granting of the required consent, as the case may be. 

9.2 Allocation of Purchase Price 

Purchaser agrees to indemnify and save Vendor hannless from and against all Claims which may be brought against 
or suffered by Vendor arising through or attributable to Purchaser's allocation of value to those Assets subject to a 
ROFR pursuant to this Article 9. 

9.3 Exercise of Rights of First Refusal 

{a) Vendor shall promptly notify Purchaser in writing upon receipt of notice from any ROFR Holder 
exercising or waiving any ROFRs for which notices were issued. 

(b) If a Right of First Refusal is exercised, Vendor shan promptly notify Purchaser of the exercise 
and: 
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(i) shall comply with such election and transfer the applicable ROFR Assets to the ROFR 
Holder exercising such right; 

(ii) the ROFR Assets subject to an exercised Right of First Refusal will not be conveyed to 
Purchaser and this Agreement and the Schedules shall be deemed to be amended 
accordingly; 

(iii) all definitions shall be deemed to be amended accordingly; 

(iv) the Purchase Price and allocation set forth in Sections 2.2 and 2.4, respectively, shall be 
reduced by the applicable ROFR Allocation; and 
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(v) the Parties shall proceed with Closing for those Assets which are unaffected by such 
_exercised Right of First Refusal. 

( c). If at Closing a Right of First Refusal has not been waived and the time to elect has not elapsed (for 
purposes of this subsection 9J(c), the "Unexpired ROFRs"), Closing shall proceed in respect of 
the Assets other than those subject to the Unexpired ROFRs, and the conveyance of the Assets 
subject to the Unexpired ROFRs and payment therefor shall be governed by the Escrow 
Agreement. 

( d) If Purchaser is entitled to receive a ROFR Notice and elects to exercise such notice, that portion of 
the ROFR Assets which Purchaser is entitled to receive as a result of its exercising the Right of 
First R,Efusal shall be convex_e,d to Purchaser pursuant to this Agreement 

( e) If, within one hundred (100) days from Closing: 

(i) Vendor provides to Purchaser written confirmation to Purchaser's reasonable satisfaction, 
that a ROFR Holder which had previously exercised a Right of First Refusal has 
subsequently elected to not proceed with, or is otherwise unable to consummate, the 
acquisition of those of the Assets which were the subject of such exercised Right of First 
Refusal; 

(ii) all rights of ROFR Holders in respect of such Right of First Refusal have otherwise 
expired or been waived in accordance with its tenns; and 

(iii) Vendor's subsequent sale and conveyance of such Assets to Purchaser would not give 
rise to or make operative any further or additional Right of First Refusal, whether 
triggered by this Agreement or otherwise; 

Vendor shall sell and convey such Assets to Purchaser and Purchaser shall purchase and accept 
such Assets from Vendor, pursuant to an agreement on the same terms as this Agreement, and for 
an amount equal to the ROFR Allocation. 

(f) The Assets affected by the exercise of a ROFR shall be excluded from the definition of Assets 
herein and from the purchase and sale herein. 

10.1 Reference To Arbitration 

ARTICLE IO 
ARBITRATION 

(a) Insofar as the Parties are unable to agree on any matter which expressly may be referred to 
arbitration hereunder, a Party may serve tbe other Party written notice that it wishes such matter 
referred to arbitration. 

(b) The Parties shall meet within 7 days of the receipt of a notice issued pursuant to Section l 0.1 (a) to 
attempt to agree on a single arbitrator qualified by experience, education and training to determine 
such matter. If the Parties are unable to agree on the selection of the arbitrator, the Party which 
issued such notice shall make an application to a judge of the Court of Queen's Bench of the 
Province of Alberta pmsuant to the Arbitration Act (Alberta), for the appointment of a single 
arbitrator, and failing such action on the part of the Party which issued such notice, the other Party 
may make such application. 
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10.2 Proceedings 

(a) The arbitrator selected pursuant to Section 10.1 shall be directed to proceed as soon as is 
practicable to hear and determine the matter in dispute, and shall be directed to provide a V..Titten 
decision respecting such matter within 45 days of appointment The Parties shall provide such 
assistance and information as may be reasonably necessary to enable the arbitrator to determine 
such matter. 

(b) Except to the extent modified in this Article 10, the arbitrator shall conduct any arbitration 
hereunder pursuant to the provisions of the Arbitration Act (Alberta). 

( c) The decision of the arbitrator shall be made in writing. shall be final and binding on the Parties 
and shall not be subject to review or appeal. 

l 0.3 Compensation 

Each Party shall be responsible for 50% of the arbitrator's fees and reimbursable costs and expenses. 

ARTICLE 11 
PRE-CLOSING MATTERS 

11.l Production of Documents 

(a) At all reasonable times from the date hereofuntil the Closing Date, Vendor shall make available to 
Purchaser and Purchaser's Representatives, subject to contractual restrictions of Third Parties 
relative to disclosure, in Vendor's offices in Calgary, such financial, operating and other 
information as Purchaser may reasonably request pertaining to the Assets and which are in 
Vendor's or any oflts Affiliate's possession or control, including: 

(l) the records, files, reports, title opinions, title reports, data and documents comprising part 
of or otherwise relating to the Assets, including operating, technical and financial data 
and information; and 

(ii) copies of the Title and Operating Documents, and any other agreement and document to 
which the Assets are subject 

(b) Prior to Closing, Purchaser and its Representatives shall keep confidential all information 
disclosed to them by Vendor in accordance with the Confidentiality Agreement 

12.1 Transferring Personnel 

ARTICLE 12 
TRANSFERRING PERSONNEL 

In respect of the Transferring Personnel, the Parties agree as follows: 

(a) Purchaser acknowledges receipt of a list of all of the Transferring Employees and Transferring 
Contractors (collectively, the "Transferring Personnel" and individually a "Transferring 
Person"), which are set out in Schedule "S" hereto, together with, as the case may be, the terms 
and conditions of employment of the Transferring Employees or the tenns and c.onditions of 
contract of the Transferring Contractors (collectively, the "Personal Information"). Purchaser 
agrees that the Personal lnfornrntion shall be kept and maintained as confidential infonnation and 
shall not be divulged to any Third Party without the written consent of the Transferring Person, 
unless such disclosure is Tequired by the Regulations_ 
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33 

(b) Prior to Closing, Purchaser or its Affiliate shall meet with and interview all of the Transferring 
Personnel at a time and location agreed to by the Parties, acting reasonably. 

(c) Purchaser or its Affiliate shall provide: 

(i) a wyitten offer of employment to each Transferring Employee; and 

(ii) a written offer for contract services to each Transferring Contractor, 

(each such offer shall be referred to as an "Offer"). Each Offer shall be conditional on Closing 
having occurred, shall provide that the employment or contractor relationship with Purchaser or its 
Affiliate will commence on the Closing Date and, upon such commencement, such Transferring 
Person shall resign from Vendor, shall contain a release of Vendor from and against any and all 
Claims that each such Transferring Person may have against Vendor in connection with his 
tennination of employment or contract services with Vendor and in respect of any Offers to 
Transferring Employees. For a Transferring Person that commences employment or a contractor 
relationship with Purchaser, Vendor shall not terminate the employment of, or contractor 
relationship with, such Transferring Person but shall instead accept such Transferring Person's 
aforesaid resignation. Purchaser covenants and agrees that any such Offer shall be on terms and 
conditions substantively the same, in the aggregate, as the terms and conditions of each such 
Transferring Employee's employment with Vendor, or Transferring Contractor's contractor 
relationship with Vendor, including, in the case of a Transferring Employee, recognition of past 
service with Vendor and any previous employer in connection with the Assets for the purpose of 
calculating and any waiting periods or benefits under Purchaser's or its Affiliates' savings plan, 
vacation policy or short term disability benefit plans. Each Offer shall provide three (3) Business 
Days for acceptance by the applicable Transferring Employee or Transfening Contractor. 

( d) Prior to delivering the Offers to the Transferring Personnel, Purchaser shall provide copies of the 
Offers to Vendor for its review. Vendor shall review such Offers and promptly provide to 
Purchaser any comments on such Offers. The Parties shall negotiate in good faith to finalize the 
terms of the Offers. Subject to finalizing the tenns of the Offers, prior to the Closing Date, 
Purchaser shall provide the Offers to the Transferring Personnel. 

12.2 Post-Closing Employment Indemnities of Purchaser 

Specifically excluding the obligations and Liabilities in respect of a Transferring Person that does not accept an 
Offer, Purchaser and its Affiliates sh;,ill, after Closing has occurred: 

(a) assume, bear and discharge all obligations and Liabilities in respect of or arising out of the 
employment of the Transferring Personnel that accrue after the Closing Time; and 

(b) indemnify and save harmless each of Vendor and Vendor's Related Parties from any Losses, 
Liabilities and Claims suffered, sustained, paid or incurred by any one or more of them: 

(i) in respect of the obligations and Liabilities referred to in Section 12.2(a); 

(ii) with respect to Purchaser's collection, use or disclosure of the Personal Information 
provided to Purchaser by Vendor; and 

{iii) with respect to employee evaluation, selection and offer actions taken after the date of 
this Agreement by Purchaser in connection with the Transaction. 

Notwithstanding the above, Vendor shall assume, bear and discharge all obligations and Liabilities in respect of a 
Transferring Person that does not accept an Offer. 
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ARTICLE13 
POST-CLOSING COVENANTS OF PURCHASER 

13 .1 Signs and Notifications 

After Closing, Purchaser shall forthwith remove any signs that indicate Vendor's own~rship or operation of the 
Assets. It shall be the responsibility of Purchaser, where necessary, and as soon as reasonably practicable, to erect 
or install any signs that may be required by Governmental Authorities indicating Purchaser to be the operator of the 
Assets, and to notify any relevant Third Parties of Purchaser's acquisition of the Assets. 

ARTICLE 14 
!NFORMA TION, TAX RETURNS AND ASSESSMENTS AND CONTINUING REPORTS 

14. l Access to foformation 

After Closing and for seven (7) years thereafter, Vendor and its Affiliates, may upon reasonable notice to Purchaser 
and subject to contractual restrictions relating to disclosure, have access during nonnal business hours to the Title 
and Operating Documents and any engineering reports and the financial statements, books, accounts, records, record 
books, assessments, filings, maps, documents, files, information and materials relating to the Assets which are in 
possession of Purchaser for the purpose of obtaining and copying information in respect of matters arising out of or 
relating to any period oftime up to the Closing Date for use by Vendor or its Affiliates: 

(a) in connection with audits; 

(b) in connection with Vendors' dealings with tax and other regulatory authorities; 

(c) to comply with Applicable Law; and 

in connection with any action, suit or proceeding commenced or threatened by any Person against Vendor or any of 
its Affiliates, or its or their respective directors, officers, employees, agents, solicitors, engineers, accountants and 
consultants for which Vendor or its Affiliates may have any liability. 

15.l Costs and Expenses 

ARTICLE 15 
GENERAL 

Except as specifically provided herein, all legal and other costs and expenses incurred in connection with this 
Agreement and the transactions contemplated hereby shall be paid by the Party that incurred the same. 

15.2 Further Assurances 

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

15.3 No Merger 

There shall not be any merger of any of the covenants, representations, warranties and indemnities contained in this 
Agreement in any of the Specific Conveyances or any other document or instruments delivered pursuant hereto, at 
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or after Closing, notwithstanding any rule oflaw, equity or statute to the contrary and such rules are hereby waived_ 
Each Party will have full right of substitution and subrogation in and to all covenants and warranties by Third Parties 
previously given or made in respect of the Assets or any part thereof to the extent the provisions of the contracts or 
other arrangements with the Third Parties so permit. 

15-4 Entire Agreement 

The provisions contained in any and an documents and agreements collateral hereto (including Specific 
Conveyances) shall at all times be read subject to the provisions of this Agreement and, in the event of conflict, the 
provisions of this Agreement shall prevail. This Agreement supersedes all other agreements, documents, writings 
and verbal understandings among the Parties relating to the subject matter hereof, other than the Confidentiality 
Agreement, and other than the Confidentiality Agreement, expresses the entire agreement of the Parties with respect 
to the subject matter hereof. In the event of a conflict between the terms of this Agreement and the tenns of the 
Confidentiality Agreement, the tenns of the Confidentiality Agreement shall govern to the extent of the conflict. 

15.5 Governing Law 

This Agreement shal~ in all respects, be subject to, interpreted, construed and enforced in accordance with and 
under the laws of the Province of Alberta and the federal laws of Canada applicable therein and shall, in all respects, 
be treated as a contract made in the Province of Alberta. Except as provided in Section 3.3, the Parties irrevocably 
attom and submit to the exclusive jurisdiction of the courts of the Province of Alberta and courts of appeal therefrom 
in respect of aJl matters arising out of or in connection with this Agreement. 

15.6 Interest Accrues on Amounts Owing 

Other than as specifically contemplated in this Agreement, any amount owing to a Party by the other Party 
hereunder after Closing and remaining unpaid will bear interest, compounded and computed monthly at the rate of 
two percent (2%) per annum above the Prime Rate, from the day that the amount was due to be paid until the day it 
is paid, regardless of whether the Party has given the other Party prior notice of the accrual of interest hereunder_ 

15.7 Assignment 

Prior to Closing, this Agreement may not be assigned by a Party without the prior written consent of the other Party, 
which consent may be unreasonably and arbitrarily withheld_ This Agreement shall be binding upon and shall enure 
to t:!Je benefit of the Parties and their respective successors and permitted assigns. No Person other than the Parties 
and their successors and permitted assigns shall be entitled to any rights or benefits hereunder. No assignment, 
transfer or other disposition of this Agreement or all or any portion of the Assets by Purchaser after Closing shall 
relieve Purchaser from its obligations to Vendor herein. Vendor shall have the option to claim payment or 
performance of such obligations from Purchaser, the assignee, the transferee or all of them, and to bring proceedings 
in the event of default against either or all of them, provided that nothing herein shall entitle Vendor to receive 
duplicate payment or performance of the same obligation. 

J 5.8 Time of Essence 

Time shall be of the essence in this Agreement. 

CAN: 24392883 .11 
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15.9 Notices 

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

Vendor: Predator Oil BC Ltd. 
1600, 250 znd Street SW 
Calgary, AB T2P OCl 

Attention: 
Fax: 

Greg MacDonald, President & COO 
577-393-0862 

Ranch Resources Corporation 
1200, 815-81

h Avenue, SW 
Calgary, AB T2P 3P2 

Attention: 
Fax: 

Ryan Tobber 
780-402-2448 

Any notice, communication and statement required, permitted or contemplated hereunder shall be in writing and 
sent by personal service or facsimile and shall be deemed received when delivery or reception of the transmission is 
complete except that, if such delivery or transmission is sent on a Saturday, Sunday or day when the receiving 
Party's office is not open for the regular conduct of business, or on or after 4:00 p.m., such notice or conununication 
shall be deemed to be received on the next Business Day that such office is open for the regular conduct of business. 
A Party may from time to time change its address for service or its fax number or both by giving vvritten notiCe of 
such change to the other Party at its above address. 

15.10 Invalidity of Provisions 

ln case any of the provisions of this Agreement should be invalid, illegal or unenforceable in any respect, the 
validity, legality or enforceability of the remaining provisions contained herein shall not in any way be affected or 
impaired thereby. 

15.l 1 Waiver 

Except as otherwise provided in this Agreement, no failure on the part of any Party in exercising any right or remedy 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy 
preclude any other or further exercise thereof or the exercise of any right or remedy in law or in equity or by statute 
or otherwise conferred. Except as otherwise provided in this Agreement, no waiver of any provision of this 
Agreement, including, this Section 15.11, shall be effective otherwise than by an instrument in writing dated 
subsequent to the date hereof, executed by a duly authorized representative of the Party making such waiver. 

15.12 Amendment 

Except as provided in Section 15.9, this Agreement shall nDt be varied in its terms or amended by oral agreement or 
otherwise other than by an instrument in writing dated subsequent to the date hereof, executed by a duly authorized 
representative of each Party. 

15.13 Public Announcements 

Neither Purchaser nor Vendor will make any press release or other public announcement respecting this Agreement 
and the purchase and sale of the Assets without the consent of the other Party except to the extent the other Party 
unreasonably withholds or delays consent and the Party desiring to make the press release or other public 
announcement is advised by its counsel that the release or announcement is required to comply with any Applicable 
Law or the rules of any listing authority or stock exchange with which the disclosing Party is bound to comply. A 
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Party which proposes to make such a public disclosure shall, to the extent reasonably possible, provide the other 
Parties with a draft of such statement in sufficient time prior to its release to enable the other Parties to review such 
draft and advise of any comments they may have with respect thereto, it being understood that, upon signing this 
Agreement, each Party to this Agreement will be permitted to immediately issue a press release announcing the 
transaction in the form of press release which has been previously approved by the other Parties to this Agreement. 
The Party proposing to make the public disclosures will not unreasonably refuse to incorporate the requested 
changes in the public announcement that are necessary to protect the legitimate interests of the requesting Party 
except to the extent its counsel advises that doing so will result in non-compliance with Applicable Law or the rules 
of the applicable listing authority or stock exchange. 

15.14 Counterpart Execution 

This Agreement may be executed by facsimile, pdf and other electronic means and in counterpart, no one copy of 
which need be executed by both Vendor and Purchaser. A valid and binding contract shall arise if and when 
counterpart execution pages (including as may be delivered by facsimile, pdf and other electronic means) are 
executed and delivered by both Vendor and Purchaser. 

(Signature page follows) 

CAN: 24392683.11 
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year first above written. 

RANCH ENERGY CORPORATION 

CAM: 24392863, 11 

PREDATOR OIL BC LTD. 

Per: 
..v-Name: 

Title: 
Greg Macdonald 

President & COO 



SCHEDULE "A" 



THIS IS EXHIBIT "D" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

A Commissioner of Oaths 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



The following indicative terms are intended for discussion pwposes only and do not contain all the terms, 
conditions, representations, warranties, and other provisions with respect to the financings referred to herein 
Nothing herein constitutes an offer, agreement, or commitment by TEC to enter into any transaction Any such 

commitment is su~ject to our internal credit review and approval process, the execution and defive1y of definitive 
documentation, and compfetion of our due diligence. These indicative terms are confidential and may not be 

disclosed to any person or entity other than Borrower's officers, directors, employees, and professional advisors. 

INDICATIVE TERMS-AMENDMENT TO SENIOR SECURED CREDIT AGREEMENT TO INCLUDE 
SENIOR SECURED pt LIEN RESERVE-BASED LOAN 
All "$'' figures in Canadian Dollars 

Borrower: 

Guarantors: 

Arranger and Agent: 

Lender: 

Loan: 

Use of Proceeds: 

Maturity: 

Interest Rate: 

Fees: 

Availability: 

OpsMobil Inc. (the "Borrower"). 

All existing guarantors under the Credit Agreement dated December 23, 2015 (as 
amended, the "Credit Agreement"), all future direct and indirect subsidiaries of the 
Borrower, and Ranch Energy Corporation ("Ranch"), a newly-formed special purpose 
company incorporated by Ryan Tobber ("Tobber"). 

Third Eye Capital Corporation as Administrative Agent under the Credit Agreement 
("TEC" or the "Agent"). 

Third Eye Capital Alternative Credit Trust ("Lender") 

Amendment to the Credit Agreement to include a new $26 Million Senior Secured 
Revolving Reserve-Based Loan (the "RBL"), subject to the Borrowing Base (as 
defined below). 

Draws on the RBL shall: (i) be advanced by the Borrower solely to Ranch and to no 
other Guarantor, and used by Ranch solely to fund the purchase price in connection 
with the purchase by Ranch of the Assets (as defined in that certain Asset Purchase 
and Sale Agreement ("APA") to be made between Predator Oil BC Ltd. ("Predator") 
and Ranch) (the "Transaction"), and (ii) be used for general corporate purposes of the 
Borrower in the ordinary course and as approved by the Agent, and including the 
payment of Fees and Expenses (each as defined below). 

The Maturity Date under the Credit Agreement, at which time the full amount of the 
RBL, including all principal, advances, interest, fees, charges and other indebtedness 
or obligations of any kind thereunder ("Loan Indebtedness") shall be repaid in full. 

Annual rate equal to 12%, payable monthly in arrears. 

Closing Fee: 
$1 Million paid at Closing from proceeds of the initial advance under the RBL. 

Unused Line Fee: 
2% per annum, payable monthly in arrears, on the difference in each month between 
the average principal outstanding in such month and $26 Million, being the maximum 
available under the RBL (the "RBL Limit"). 

Advances may be made under the RB L from time to time subject to satisfaction of 
customary conditions in favour of the Agent and Lenders in the Definitive Agreements 
(as defined below). Amounts repaid under the RBL may be re-borrowed. 



Reserve Report: 

Mandatory 
Prepayments: 

Optional Prepayment: 

Security: 

Notwithstanding anything to the contrary contained herein, the aggregate amount of 
Loan Indebtedness under the RBL shall not at any time exceed the lesser of (a) the 
RBL Limit; and (b) 65% of the Measured Assets Value, less any applicable Reserves 
(the "Borrowing Base"). 

"Measured Assets Value" means, at any time, the sum of the following (without 
duplication): (i) the present value of Ranch's proven, developed and producing 
("PDP") reserves at such time, discounted at 10% per annum (such discounted present 
value, the "PDP-10"), plus (ii) the present value (positive or negative) of Ranch's 
mark-to-market commodity hedge positions at such time to the extent permitted under 
the RBL, discounted at 10% per annum, minus (iii) the present value of the future 
expected abandonment & reclamation ("A&R") obligations or liabilities of Ranch, 
discounted at 10%. 

The PDP- I 0 valuation will be determined from the most recent Reserve Report 
(defined below) delivered to the Agent in accordance with the Definitive Agreements 
{or, if no such Reserve Report has been delivered when due, the PDP-10 valuation will 
be determined by the Agent in its sole discretion). The price deck for the PDP-10 
valuation and the mark-to-market hedge valuation shall be determined at the sole 
discretion of the Agent. 

"Reserves" means, without duplication, any reserves of Ranch which the Agent, acting 
in its sole discretion, deems prudent to account for any contingent or actual liabilities 
of Ranch that have not yet crystallized, including, but not limited to, (i) a reserve for 
potential collateral posted to the British Columbia Oil and Gas Commission 
{"BCOGC") on licence transfers from Predator pursuant to or following the 
Transaction, (ii) any scheduled or expected A&R liabilities to be spent within the 
applicable twelve months following the date on which the Borrowing Base is being 
calculated, and (iii) adjustments to account for depletion of PDP. 

The Borrower must deliver to the Agent, twice per year, a reserve report ("Reserve 
Report") in fotm and substance satisfactory to the Agent of Ranch's oil and gas 
properties prepared by an independent third party reserve engineer approved by the 
Agent. In addition, upon the Agent's request, the Borrower shall deliver to the Agent 
additional Reserve Reports at any time so requested ifan event of default has occurred 
and is continuing under any of the Definitive Agreements. 

l. As indicated in the Credit Agreement, I 00% of the net proceeds of any asset 
dispositions, royalties, debt or equity issuances, grants, and tax refunds by or of 
the Borrower or any Guarantor. 

2. In full upon the occurrence ofan event of default. 
3. In the amount of any deficiency or shortfall in the Borrowing Base. 

The Borrower may prepay the RBL upon 30 days prior written notice with consent from 
the Agent, such consent not to be unreasonably withheld. 

Security in place pursuant to the Credit Agreement shall remain and cover the 
obligations pursuant to the RBL, and in addition: 
l. Perfected first priority security interest in all of the assets of Ranch, now owned or 

hereafter acquired from time to time, including without limitation the Petroleum 
and Natural Gas Rights, the Tangibles, the Miscellaneous Interests and all other 
Assets (as those terms are defined in the APA) free and clear of all liens, claims 
and encumbrances covering al I Obligations under the Credit Agreement, including 
but not limited to the RBL. 



Conditions: 

Financial Covenants: 

Other Covenants: 

Reporting: 

2. Pledge of all stock (with relevant signed stock powers) owned, directly or 
indirectly, including without I imitation, by Tobber, representing in the aggregate 
100% of all issued and outstanding stock of Ranch. 

3. Collateral assignment of all proceeds from operating agreements, working 
interests, revenue interests, production sales, processing agreements, 
transportation or gathering agreements, farmout or farmin agreements, disposal 
agreements, leaseholds, joint venture interests, tenures, and all other rights, title, 
and interest in all oil and gas properties. 

4. Assignment of proceeds from al! deposits, prepaid accounts, account receivables 
and contractual payments, including without limitation, any reduction in or return 
of any collateral posted to the BCOGC by Ranch. 

5. Irrevocable payment directions from customers that may not be cancelled or 
revised without TEC's written consent to the payor. 

6. Deposit Account Control Agreements covering 100% of the cash accounts of 
Ranch. 

7. Such other security and guarantees as the Agent may determine, in its sole 
discretion, from the Borrower, Ranch or any other Guarantor, 

1. Completion of all applicable due diligence. 
2. Satisfactory third-party review of Reserves, Tangibles, development plans, and 

A&R liabilities. 
3. Fully-executed copy of the APA and fulfilment of all conditions thereunder 

without waiver other than with consent ofTEC. 
4. Subordination and postponement of all related party debt of Ranch, including, 

without limitation, any accrued and unpaid salaries and expenses. 
5. Satisfactory commodity hedging program and interim marketing agreements. 
6. Satisfactory budget, financial projections and minimum cash or debt availability at 

Closing. 
7. Satisfactory Definitive Agreements for the RBL. 

With respect to Ranch, as determined by the Agent at Closing, including without 
limitation: (i) minimum Borrowing Base, (ii) minimum free cashflow coverage ratio, 
(iii) minimum current ratio, and (iv) maximum unfunded capex. 

As per the Credit Agreement, usual and customary positive and negative covenants, 
including without limitation: (i) Ranch immediately engaging reputable brokers to 
organize an orderly sale of excess plant and equipment according to a divestment plan 
to be agreed with TEC, and (ii) working in good faith during the term of the RBL with 
the BCOGC to reduce and mitigate any A&R liability, obligations or collateral with 
respect to the Assets, per that certain License Trust Agreement to be entered into 
between Ranch and Predator. 

As per the Credit Agreement, usual and customary, including without limitation: 
I. Annual budget and financial projections (set out on monthly basis). 
2. Annual audited financial statements. 
3. Quarterly internally-prepared financial statements with management commentary 

on operations and reconciliation to financial projections. 
4. Monthly compliance report and reconciliation to financial projections. 
5. Monthly reports setting out: (i) volume of production and sales attributable to 

production (and prices at which such sales were made), (ii) lists of customers 
accounting for at least 25% of sales, and (iii) all related royalties, capital 
expenditures, and operating expenses attributable thereto. 

6. Reserve Reports, on dates indicated above. 
7. Notices of all material events to be determined. 



Events of Default: 

Access Rights: 

Right of First Refusal: 

Expenses: 

Documentation: 

Closing: 

Governing Law: 

As per the Credit Agreement, usual and customary for revolving loans of this size, 
type, and purpose acceptable to TEC in its sole discretion, including without limitation: 
(i) non-payment, (ii) cross default to other financing agreements of the Borrower under 
the Credit Agreement and any other loans arranged by TEC or its affiliates for the 
Borrower and the Guarantors and other companies controlled directly or indirectly by 
Tobber, (iii) breach or misrepresentation, (iv) insolvency, arrangement or bankruptcy, 
or (v) material adverse change. 

Ranch shall provide TEC with full and unrestricted access to all of Ranch's property, 
books and records, personnel, consultants, lenders, shareholders, and existing and 
prospective counterparties (including, without limitation, Predator). 

In the event that Ranch plans to arrange a debt financing while the RBL is outstanding 
(other than in connection with the repayment of the RBL), TEC shall have a right of 
first refusal to provide the requested financing. 

The Borrower shall be liable for and shall pay at Closing, in addition to the Fees above, 
any out-of-pocket expenses of the Agent or Lenders from proceeds of the RBL. 

Definitive loan and security documentation, including an amendment to the Credit 
Agreement ("Definitive Agreements") shall be in form and substance acceptable to 
the Agent in its sole discretion. 

The closing date ofthe Transaction (the "Closing"), expected to be May 12, 2017. 

As per the Credit Agreement. 



THIS IS EXHIBIT "E" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOSSER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

A Commissioner of Oath 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



Mersich. Anthony 

From: 
Sent: 

Ryan Tobber <ryan.tobber@opsmobil.com> 
Monday, July 02, 2018 10:57 PM 

To: Mersich, Anthony; Cumming, Tom 
Subject: Fwd: Deposit 
Attachments: image003Jpg 

I just added this event in on the next draft coming back. 

Ryan Tobber 
President & CEO I OpsMobil Group Inc 
1200, 815-8th Ave SW Calgary, Alberta T2P 3P2 
Phone: (403) 930-1702 
Cell: (403) 797-0375 
Email: ryan.tobber@opsmobil.com 
www.opsmobil.com 

Ops 0 II 
"Safely provide value-added operational excellence and efficiency for our clients and stakeholders. " 

----------Forwarded message---------
From: Arif N. Bhalwani <arif@thirdeyecapital.com> 
Date: Thu, May 18, 2017 at 4:03 PM 
Subject: RE: Deposit 
To: Ryan Tobber <ryan.tobber@opsmobil.com> 
Cc: Mark Horrox <Mark@thirdeyecapital.com> 

Ryan, 

Mark forwarded me your note below. Let me clear the record. 

You remain in serious default of your indebtedness to us and we have no obligation to make any advances to you, or 
permit your use of funds that constitute our collateral. Any advances made by us or cash released from your accounts 
was done with the complete reservation of our rights and remedies under the credit agreement between us. 

More recently, your heedless decision to issue a $200,000 cheque from OpsMobil for payment of a related-party 
obligation we did not approve is yet another breach of the credit agreement. 

Your past due payroll, payment delinquencies to creditors, and lack of funds for capex are consequences of your repeated 
failures to achieve your financial projections and your over-bloated cost structure, not our lack of support. In fact, we have 
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continued to support you from our very first interaction: rescuing you from imminent receivership by BMO; advancing you 
additional funds for new projects, indulging new ventures and significant changes in your plans and existing business; and 
actively trying to help you build value tor all stakeholders. 

At this stage, we still do not have enough information to support a financing for your acquisition of oil and gas assets from 
Predator. The combination of opex, surcharges like the pipeline tariff, and large ARO liabilities make the target assets 
uneconomic. There is no borrowing base availability under the current scenario. We are working to assist you with this 
transaction but until our due diligence is complete and deemed fully satisfactory in our discretion, there will no financing 
from us for Predator. 

Accordingly, we request that you promptly refund the $200,000 that you improperly withdrew, no later than 4pm E.ST 
tomorrow. 

Yours very truly, 

Arif 

Arif N. Shalwani, CFA I Managing Director 
3930 -161 Bay Street I Toronto, ON I MSJ 2S1 
T: 416-601-9824 IM: 416-454-33931F:416-981-3393 

arif@thirdeyecapitaLcom I www.thirdeyecapital.com 

Nothing in this email communication constitutes an offer or commitment of any kind and is provided for informational purposes only. Any opinions, 
estimates, projections, or recommendations contained in this email are those of the author and are not given or endorsed by Third Eye Capital or its 
affiliates. The information contained in this email is derived from sources believed to be reliable when transmitted, but the accuracy or completeness of 
the information is not guaranteed. This email communication is solely for the addressee(s) and may contain confidential information. If you are not the 
intended recipient, please notify us at the telephone number above or by return email, and delete this communication and any copy immediately. Any 
use of this information by any person other than the intended recipient is unauthorized. Thank you. 
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From: Ryan Tobber [mailto:ryan.tobber@opsmobil.com] 
Sent: May-18-17 11:21 AM 
To: Mark Horrox <Mark@thirdeyecapital.com> 
Subject: Deposit 

Mark, 

I wanted to confirm that OpsMobil will be receiving additional deposits of $125,300 today and these amounts, 
in addition to the deposits of yesterday, provide enough funds after TEC sweeps to cover the deposit check. We 
still have not received the net funds due back yesterday. 

With respect to your request that I cover the Ranch deposit to Predator, I can confinn that I will be depositing 
$200,000 to cover this amount. Once I have the wire transfer confirmation I will forward it to you. 

Sourcing the $200,000.00 deposit to prevent a default under the PSA for a deal that provides a contract that 
would nearly double the size of OpsMobil was a challenge due to the following: 

Employees & Contractors 

The employee payroll is past due in the amount of ~$330K. The contractors are past due in the amount of 
$230k. This means the staff of OpsMobi1 are committed to the tune of $560K to get this deal done. 

Rilpa/Classic 
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We have only been able to pay Rilpa/Classic $50k for the entire year of2017. Since we have not received any 
CAP EX funding they have been provided us aircraft and parts to services the existing contracts. They are 
committed well over $Imm to get this deal done. 

Personally 

Setting aside the $ l .15mm cash I have put into the company since TECs involvement, I have also pledged all 
assets including my home. Raising an additional deposit by leveraging my assets would reduce TEC current 
collateral. 

Other Sources 

The other sources of capital I have founded would be committed on the condition that we finance the Ranch 
deal standalone to Ops/TEC. This of course would be problematic to our current efforts to restructure 
OpsMobil. 

Needless to say the current stakeholders of OpsMobil are very invested in the future of our company. I trust 
with the commitment on our side we can work together to close this transaction to the benefit to all involved. 

Regards, 

Ryan Tobber 
President & CEO I OpsMobil Group Inc 
1200, 815-8th Ave SW Calgary, Alberta T2P 3P2 
Phone: (403) 930-1702 
Cell: (403) 797-0375 
Email: ryan.tobber@opsmobil.com 
www.opsmobil.com 

_Ops 0 II 
"Safely provide value-added operational excellence and efficiency for our clients and stakeholders." 
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THIS IS EXHIBIT "F" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

A Commissioner of Oaths 
in and for the Province of Alberta 

Anthony Mersi?~ 
. ter and Sohc1tor earns 



TRDST AGREEMENT 

THIS AGREEMENT rnade effective as of the 16th day of June, 2017. 

BETWEEN: 

PREDATOR OIL BC LTD., a body corporate registered to carry 
on business in the Province. of British Columbia and having an 
office in the City of Calgary, il) the Province of Alberta 
(';Trustee") 

RANCH ENERGY CORPORA'fION, a body corporate 
registered to carry' on business in the Province of British Columbia 
and having an office in the City of Calgary, in the ,Province of 
Alberta ("Benefidary 11

) 

-and-

OPSMOBIL GROUP INC., a body corporate having an office in 
the City of Calgary, fo the P'imince ofAlberta{"OGl'T · 

WHEREAS: 

(A) 

(B) 

(C) 

(D) 

(E) 

Trustee and Beneficiary entered into a purchase and sale agreement (the "Sale 
Agreement") as of the gth day of May, 20L 7, which pertains to, inter alia, the purchase 
by Beneficiary of interests in the Assets from Trustee; 

A portion of the Assets is composed of various Permits, as such term is defined in the Sale 
.Agreement, which Pennits will require transfer from Trustee to Beneficiary through the 
British Columbia Oi.l and Gas Conunission (the ''BCOGC"); 

As ofthe date hereof, the Pennits are currently held by Penn West Petrolewn Ltd. or its 
Affiliate ("Penn West") and Permit transfer applications have been submitted by Trustee to 
BCOGC for approval but have not yet been received; 

Upon completion of the ttansfer of the Permits :from Pem1 West to Trustee, Trustee and 
Beneficiary wish for Trnstee to hold the Femi.its in trust for Beneficiary until such time as 
Beneficiaty can accept the License Transfers as provided for herein; 

Trustee and. Beneficiary wish to set out the terms itpon which Beneficiary will receive the 
Permits from Trustee, and the terms upon which Trustee will hold the Pennits together 
with all rights and privileges associated therewith (the "Beneficial Interest'') in trnst for 
the benefit of Beneficiary until such time as Beneficiary requests that the Permits be 
transfened to it; and 

VAN_L;\11'.f\ 2337263\2 



-2-

. (F) In order to effect the License Transfors, Ttustee, Beneficiary and OCH agree that OGI may 
be required to make a security deposit with the BCOGC (''Security Deposit") or make 
payments to Trustee, as contemplated herein; 

NOW THEREFORE ill consideration of the. p.rem.ises hereto and. the covenants and agreements 
hereinafter set forth and contained, the pmiies hereto covenant and agree as follows: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

In this Agreement, defined terms shall have the meaning ascribed to them in the Sale Agreement 
exc·ept a.s set forth beloWor in the recitals: 

(a) 

(b) 

(c) 

(d) 

(e) 

1.2 

"BCOGC License Transfer Compliant11 means that each of Trustee's and 
Beneficiary's LMR will allow for the transfer by Trustee to Beneficiary of all or 
any of the Pennits, in accordance with Applicable Law, in.eluding any bulle6ns; 

"LlYIR" means the liability management rating, as determined by the BCOGC, 
and is the ratio of a permit holder's deemed assets to deemed liabilities, calculated 
for all wells and fq_cilities registered to a. penuit holder; 

"Outside Date" means May 31, 2019 or, if otherwise agreed by the parties hereto, 
such later date as rnuhmlly agreed upon by the parties in writing, provided that 
Tmstee shall be under no obligation to agree and any agreement shall be at Trnstee's 
sole discretion; 

ii.l:'errnit Transfer Requirement" has the nJ.eaning ascribed there:to m. 
Section 3.l(b); and 

"Trust Period" means the pe1iod frmn the date of this Agreement until the transfer 
of all of the ,Pemuts to Beneficiary as contemplated hereunder. 

Interpretation 

For the pu{poses of this Agreement: 

(a) . all references herein to currency are to Canadian cuuency; 

(b) ''Article", "Section" and other references to subdivisions are, unless otherwise 
specified, to the designated articles, sections and other subdivisions of this 
Agreement; 

(c) headings of the articles and sectiort:s hereof are inserted for convenience of 
reference only and shall not affect the construction or interpretation of this 
Agreement; 
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(d) any reference to a government authority includes any government authority 
succeeding to its functions; 

( e} any reference to a statute shall be deemed to include a reference to such statute 
and to the regulations made pursuant thereto, with all amendments made thereto 
and in force from time to time, and to a11y statute or regulation that may be passed 
which has the effect of supplementing or superseding the statute so referred to or 
tberegulations made pursuant thereto; · 

(:f) any reference to the singular includes the plural and vice versa and any reference 
to gender includes the masculirn.:i, feminine and neuter genders; and upon any 
substitution in accordance with the foregoing the incidental grammatical and 
temlinological charges shall be constmed also to have been made; 

{g) the words "herein", "hereof" and "hereundd' and other words of similar import 
refer to this Agreement as a whole and not, unless .otherwise specified, to any 
particulat Article, Sectioi1 or other subdivision. "Including" means 11 i11cluding 
without limitation"; and 

(h) where the character and amount of any asset or liability or item of income or 
expense is required to be determfoed, or any coi1solidation or other accounting 
computatlon is required to be made; the same shall be done in accordance with 
generally accepted accounting principles except where the application of such 
principles is inconsistent. with, or limited by the terms of this Agreement 

(a) 

(b) 

ARTICLE2 
PERMITS IN TRUST 

Trustee Holds Beneficial Inte.rest 

Upon completion of the transfer of the Permits from Perm West to Trustee, 
Trnstee acknowledges and declares that it will hold and stand possessed of the 
Benefkial Interest in trust for pnd on behalf of Beneficiary for the so1e use, 
enjoyment and benefit of Beneficiary, and further acknowledges that all benefit 
and advantage accruing to the Beneficial Interest shall be held by Trustee in trust 
for Beneficiary. 

Trustee agrees that it will not sell, assign, transfer, conve;y, encumber, or 
surrender the Beneficial Interest except upon the written instructions of 
Beneficiary. 

(c) Trustee does not pmport to, either expressly or by implication, warrant or 
guarnntee title in and to the Benefidal Interest. 

( d) Beneficiary consents to the appointment of Tn1stee as· bare trustee of the legal 
interest in the Pe1mits, and shall perform, observe and comply with the covenants; 
terms and conditions contciincd in the Beneficial Interest. Trustee shall perform, 
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. 2.2 

3.1 

(a) 

(b) 

(a) 

(b) 

-4~ 

observe and comply with the covenants,. te1ms and conditio.11s contained in the 
Beneficial Interest as directed by Beneficiary . 

Copies alid Access 

Trustee shall provide: Beneficiary ill a timely manner with copies of aH notices, 
orders, directives, documents and other couespondence received. by Trustee that 
pertain to the Beneficial Interest; at1d shall respond promptly to such notices, 
orders, directives, documents a11d other cone.spondeube pu,rsµ;mt to written 
ii1structions from Beneficiary, provided such instructions are received in a timely 
fashion. 

Trustee shall provide Beneficiary with access, during l).onnal business hours, to 
all infonnation, data, notices artd records in Trustee's custody or control, or to 
which Trustee has access, respecting the Beneficial Interest. Beneficiary may 
inspect the books of Trustee concerning the Beneficial Interest at all reasonable 
tim:es and may have the .same audited once in each calendar year, at its own co:st. 

ARTICLE3 
LICENSE TRANSFERS 

License Transfer Reci:uirement 

Dming the Trust Period, and as soon as possible following the most recent 
monthly publication by the BCOGC of the L:tvfR associated with the Pem1Hs1 each 
of Trustee and Beneficiary shall; within three (3) Business Days; notify the other 
in writing whether it is BCOGC License· Transfer Compliant 

Upon Beneficiary notifying Trnstee that Beneficiary is BCOGC License Transfer 
Compliant and able to make any required Security Deposit with the BCOGC, 
Trustee shall transfer ;;i.nd co.rtvey to Beneficiary, all the Permits if such transfer 
does not constitute a default under Applicable Law (the nPermit Transfer 
Requirement'1

). 

(c) Upon Trustee transfe11ing and conveymg the :Permits pursuant to 
subsection 3 J (b), Beneficiary shall, fcnthwith and on a best effo1is basis, at 
Beneficiaxy's own cost, do such further acts and execute and deliver all s11ch 
fu1iher assurances, deeds transfers, conveyances and documents as shall be 
necessary or desirable to give effect to the transfer 311d conveyance of the Permits 
including making such deposits, providiDg such undertakings, infornJation or 
other documentation or taking any action as a condition of or a preregufaite under 
Applicable Law for the approval of the transfer of any Permits. 

( d) Beneficiary shall have the right, at any time and from time to time· prior to the 
termination of this Agreement, exercisable by Beneficiary notifying Trustee in 
vvriting to accept from Trustee all or some of the Permits, (the 11Permit Option"). 
In the event Beneficiary exercises the Permfr Option, Trustee and Beneficiary 
shall; forthwith and on a best effo1is basis, at Beneficiary's own cost, do such 
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(a) 

(b) 

(c) 

(d) 

- 5 -

fmther acts and execute and deli,ver all sucb further assurances, conveyances and 
documents as shall be necessary or desirable to give effect to the transfer and 
conveyance of tl1e applicable Permits including, ta1dng all steps as Ihay be 
required, including making such deposits, providing such undertakings, 
information or other docwnentation or taking any action as a condition of or a 
prerequisite ~under ApplicabJe Law or otherwise under this Agreement for the 
approval of the Licei1se Transfers, provided that, in the event that Beneficiary has 
elected to acquire less than all of the then-outstanding Pem1its making up the 
Beneficial Interest, then the Pennits to be transferred shall be at the sole discretion 
of Trustee acting in a commercially reasonably tnanner. 

License Tran sf er Process 

Within five (5) Business Days following receipt of Beneficiary's notice under 
Sections 3. I (b) or (d) or in accordance with Section 3 .3, Trustee shall pl'epare and 
where applicable, electronically submit an application to the Governmental 
Authorities for the License Transfers and Beneficiary shall, where applicable; 
electronically ratify and sign such application. 

Should any Governmental Authority deny the License Transfors because of 
misdescription or other minor deficiencies in the application, Trustee shall within 
five (5) Business Days con:ect and re-submit the application for the License 
Transfers and Beneficiary shail electronically ratify and sign such application. 

If, for any reason, a Governmental Anthority requires a Party to make a deposit or 
furnish any other form of security in order to approve the License Transfers, such 
Party shall immediately either: (i) make such deposit; or (ii) furnish such other 
fmm of security as the Governmental Authority requires. 

If a Party (for purposes of this subsection 3.2(d), the "Defaulting Party") fails to 
make a deposit or furnish secudty it is required to make or furnish under 
Section 3 .2( c) within ten. (10) days of the Defaulting Party's receipt of notification 
from the Govenunental Authority that such deposit or security is required, the 
other Party (for purposes of this subsection 3 .2( d), the "Non-Defaulting Party") 
shall have the right to make such deposit or furnish such security, In such event, 
the Defaulting Pmty shall (as applicable) reimburse the arnom1t of such deposit or 
the costs of such security to the Non-Defaulting Party plus interest thereon at the 
Prinie Rate plus four percent (4%) from the date such deposit or security is made 
or furnished by t11e Non-Defaulting Party until such reimbursement is made and, 
in the case of security, cause the security to be returned to the Non-Defaulting 
Party as soon as possible and indemnify the Non-Defaulting Party for the amount 
and costs of :my draws on the security plus interest thereon at the Prime Rate plus 
fout' percent (4%) from the date such draw is made until such indemnification is 
rnade. In addition to all other rights to enforce such reimbursement otherwise 
available to the Non~Defaulting Party, it shall have the right to set-off the amount 
of such reimbursement or indemnification (including interest) against any other 
monies due to the Defaulting Party pursuant to this Agreement. 
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In the eventthat Beneficiary is a Defaulting Party pursuant to Section 3-2(d) or 
fails to make any payments set forth. in Article 4, and such defauit or failure to 
pay continues for a period of at least thirty (30), in additl.on to any other rights 
available to Trustee hereunder, Trustee shall be entitled, in its sole discretion, to 
elect, by notice in writing, to invoke the Permit Transfer Requirement, 
notwithstanding that the transaction(s) restilting from Tmstee's election to do so 
would result. in Beneficiary not being BCdGC License Transfer Con1pliant and, · 
upon Trustee making such eiection, the provisions of Section 3.l(c) shall apply. 

Outside Date 

At the o.cc;:Lmence of the Outside Date or in the event of a Change of Control, Trustee shall be 
entitled, iii its sole discretion, to elect, by notice in. writing, to invoke the Pennit Transfer 
Requirement notwithstanding that the tra:nSaction(s) resulting froin Trustee's election to do so 
would result ill Beneficiary not being BCOGC License Transfer Compliant and, upon Trustee 
making such election, the provisions of Section 3.l(c) shall apply. For the pu:rposes of this 
Section, "Change of Control". means any transfer, sale, assigmnent, merger or other 
consolidation or combination of Beneficiary with another corporation or other entity or other 
disposition of shai·es havi.rt.g the result (directly or indirectly) in a change of the person or persons 

. exercising or who might exercise control over the powers, authority and business affairs of 
Beneficiary or its successor, The provisions of this Section 3.3 shall apply regardless of the 
amount of any deposit Beneficiary or OGI is required to pay to the BCOGC 

4.1 

ARTICLE4 
COSTS AND FEES 

Costs of Administration 

From and after the completion of the License Transfers from Penn West to Trustee, Beneficiary 
shall, on a monthly basis thereafter~ pay to Trustee a fixed administrative fee equal to: 

(a) for months 1-3: forty thousa,nd two hundred fifty dollai·s ($40,250)_per month; 

(b) for months 4-6: eighty~s"ix thousand two htmdred fifty dollars ($86,250) per 
month; 

(c) for months T-9: one hundred fifteen thousand dollars ($115,000) per month~ 

(d) for months 10-15: one hundred thirty-eight thousand dollaTs ($138,000) per 
li1011th; 

(e) for months 16-20: rwo hun.dred thousand dollars ($200,000) per month; and 

(f) for months 21-24: two b.1.mdrecl. seventy-five thousand dollars ($275,000) per 
month. 

phis any reasonable costs innmed by Tmstee as a 1~esult of Trustee holding the Beneficial 
Interest in trust for Beneficiary, 
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(a) 

(b) 

(c) 

(d) 

4.3 

(a) 
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lnvoidng 

Tnistee shall invoice Beneficiary from. time to time, but in any event no more 
frequently than monthly, when it incurs costs pursuant to this Agi-eement. 

Beneficiary shall p<l.y all such invoices within thhty (30) days after the date of 
receipt of an invoice issued in accordance with Section 4.2(a). 

If Bendiciary fails to pay ar1y payment or billing contemplated hereunder on the 
date upon which Blich payment is due, the unpaid amount shall bear interest 
following from such due date at the Pr.ime Rate plus two percent (2%) per annum, 
compounded monthly. The obligation to pay interest shall apply untfl the unpaid 
amount is paid in full to Trustee, and shall not merge into a j udgrnent for prirtcipai 
and interest, or either of them. This Section 4.2( c) shall be without lirilitation to 
Trustee's other rights hereunder or otherwise held at law or equity. 

Invoices issued hereunder shall survive the termination of this Agreement, and 
shall be deemed to be validly issued after termination to the extent Trustee is 
entitled to amounts owing in accordance with the terms hereof 

Cash Flow Allocation 

Beneficiary hereby agrees that for the first twelve (12) months following the date 
hereof, twenty-five pei:cent (25%) of the monthly net cash tlow detived from time 
to time during such period from the operation of the Assets as de~em1ihed under 
the Asset operating statements prepared in respect thereof (copies of which shall 
be provided to Trustee by Beneficiary) shall be paid into trust with a trustee 
mutually acceptable to Trustee and Beneficiary and upon terms mutually 
acceptable to 1rnstee and Beneficiary to be allocated to Abandonment and 
Reclamation Obligations to be conducted on the Assets or otherwise addressing 
Environmental Liabilities in iespect thereof. Commencing on the thirteenth (13th) 
month following the date hereof until the earlier of the Outside Date and 
termination of this Agreement, (i) twenty-five percent (25%) of the monthly net 
cash flow derived from time to time from the operation of the Assets dming such 
period as determined under the Asset operatirig statements prepared in respect 
thereof (copies of which shall be provided to Trustee by Beneficiary) shall be paid 
into trust with a trustee mutually acceptable to Trustee and Beneficiary and upon 
telms mutually acceptable to. Trustee and Beneficiary, and (ii) an additional 

·twenty-five percent (25%) of the monthly net cash flow derived from time to time 
from the. operation of the Assets sha11 be paid into trust as security in respect of 
the Security Deposit. All amounts to be paid into trust hereunder, shall be paid 
into trust witrun 30 days following the end of each month and Beneficiary shall 
notify Ti-ustee and provide copfrs of the Asset operating statements and all 
reasonable back-up to Trustee. If the parties hereto are unable td agree to a 
mutually acceptable trustee or the tenns of such tmst, such i:Unds shall be. paid to 
Trustee's solicitors on the trust condition that such funds are only to be released 
by a joint written direction executed by Trustee and Beneficiary_ 
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(b) 

.4.4 

The Beneficiary hereby commits to using commercially reasonable effm1s to, as 
soon as reasonably practicable and on commercially reasonable terms, enter into 
financial hedge positions for the Petrokum Substances produced from the Assets, 
with no less than a fo1ty percent ( 40%) o:f the net anticipated production being 
hedged for the firsttvve]ve (12) months following the date hereof and 110 less than 
a thirty percent (30%) of the net anticipated production being hedged after the 
first twelve (12) months foll<,>wing the date hereof and for the. remainder of the 
ter.m of this Agreement . · 

OGI Payments 

In the event that Beneficiary is unable to, or for any reason does not, make any paymei1t 
contemplated in this Agreement, including the costs outlined, in Section 4. l, the net cash flow 
payments as required by Section 4.3(a) or any deposit or Secmity Deposit with the BCOGC, 
OGI hereby acknowledges and agrees that OGI shall be solely lif.1.ble for n1aldng any such 
payment,. deposit or Security Deposit on behalf of Beneficiary, as though OGI itself were 
required to 1nake such payments. 

5.1 

ARTICLE 5 
INDEMNIFICATION AND LIABILITY 

Indemnification of Trustee 

Beneficiary iind OGI covenant and agree with Trustee to be jointly and severally liable to Trustee 
fot, and in addition, to i11dennrify and save harmless Trustee and its directors, officers, employees 
and agents from and against, any and all liability, foss, costs, Claims, damages and expenses 
including, without limitation, all penalties,. fines, court costs, legal co;:ts (on a solicitor and his m.vn 
client basis), lessor royalties, accountant mid other professional expenses; claims or damages 
whatsoever ariSing as a result of Trustee holding the Benefic~a1 Interest in trust, unless caused by the 
gross negligence or willful misconduct of Tl'ustee .ot its agents. 

S.i Liability of Beneficiary 

Beneficiary agrees and acknowledges that any failure by Beneficiary to receive and accept 
conveyance and assignment of the Permits from Trustee as and when required hereunder, wi11 
result in irreparable hmm to Trustee~ which hann could not be adequately compensated by 
monetary damages. Accordingly, Beneficiary agrees that Trustee shall be entitled to interim or 
permanent i1ijunctive relief, specific per±onnance or other eqnitable remedies in addition to any 
other relief to. which Ttustee may be entitled m1der Applicable Law in respect of such fajlure to 
receive or accept conveyruJce and assigrnnent of the ~ennits, 

6.1 

(a) 

Notices 

ARTICLE6 
NOTJCE.S 

The addresses for service and the fax numbers of the parties hereto shall be as 
follows: 
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Trustee: 

Beneficiary: 

- 9 -

Predator 011 BC Ltd. 
1600, 250 2nd Street S.W. 
Calgary, AB T2P OCl 

Attention: 
Email: 

Greg MacDonald, Pre:si<ient & COO 
Greg.MacDonald@PredatorOil.com 

Ranch Resources Corporation 
1200, 815 ~ gth Avenue S.W. 
Calgary, AB TIP 3P2 

Attention: Ryan Tobber 
Email: rya.JJ. tob ber@opsmobil.com 

OGI: OpsMobil Group Inc. 
1200, 815 ~8th Avenue SW 
Calgary, AB T2P 3P2 

Attention: Ry<m Tobber 
Email: ryan. to bber@opsmo bi!. com 

(b) All notices, communications and statements required, permitted or contemplated 
hereunder shall be in writing, and shall be delivered as follows: 

(i) by personaL service oh a party hereto at the address of such pruty set out 
above, in which case the item so served shall be deemed to have been 
received by that party when personally served; · 

(ii) by electronic transmission to a paiiy hereto to the e-mail address of such 
party set out above, in which case the item so transmitted shall be deemed to 
have been received by that party when transmitted; 

(iii) except in the event of an actual or threatened postal strike or other labour 
disruption that may affect mail service, by mailing first class. registered post, 
postage prepaid, to a party hereto at the address of such party set out above, 
in which case the item so mailed shall be deemed to have been received by 
that pmiy on the fifth day following the date of mailing (the date of mailing 
being the day immediately prior to the postmarked date of the envelope 
containing the notice, c.omrn~mication or statement or if the subject envelope 
has been lost or destroyed, the date of such notice, communication or 
statement or if undated .the date of the transmittal letter accompanying the 
same). 

(c) A paity hereto may from time to time change its address for service or its fax 
number or both by giving written notice of such change to the other party hereto 
in accordance herewith. 

VAN_LAW\ 2337253\2 

·.·: 



ARTICLE? 
TERM AND TERMINATION 

7.l Term in at.ion 

This Agreement shall remain. in fuU _force and effect for so long as the Beneficial Interest, or a.Uy 
part: or portion thereof, is held in tmst by Trustee for Benefieiary, and thereaftet until all accounts 
between Trustee and Beneficiary~ or T1ustee and OGI, ifapplicable, have been settled. 

8.1 

(a) 

(b} 

8.2 

(a) 

(b) 

(c) 

8.3 

ARTICLES 
GENER<\L 

Assignment and Enurement 

A party hereto may only assign this Agreement with the prior written consent of 
the other party. 

This Agreement .shall be blnding upon an:d shall enure to the benefit of each of the 
parties hereto and their respective administrators, trustees, receivers, success.ors and 
permitted assigns. 

Entire Agreement-

This Agreement contains the entire agreement between the parties hereto in 
respect of the trust provided for herein and, except as expressly provided for in 
the Sale Agreement, there are no representations, warranties or agreement, 
collateral 01' otherwise, other than as expressed herein. 

This Agreement supersedes all other trust agreements between the pmties hereto 
with respect to the Beneficial Interest. 

. -
The Pm,-ties acknowledge and agree that lenders for Purchaser may require certain 
amendments to this nust Agreement in order to advance funding final cash 
payment for the Assets, The Parties acknowledge and agree that they will act 
reasonably and in good faith to make such necessary ~rnendments provided they 
are reasonable. 

Governing Law 

This Ae,rreement shall be construed in accordance vv:ith the laws of tbe Province of Albe1ta and the . 
federal lmvs of Canada applicable therein, and each paity hereby attoms to the exclusive jmisdiction 
of the courts.of the Province of Alberta and aU comts of appeal therefrom. 

SA Counterpart Executfon 

This Agreement may be executed iri. counterparts, including by electronic means, and all 
counterparts tog~ther shall constitute one agreement No party shall be bound until all parties have 
executed this Trnst Agreement. · 

VAN_ LAW\.233 7263\2 
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8.5. Further Assurances 

Each party hereto will, from time to time and at all times hereafter upon request, without nuiher 
consideration, do such :further acts and deliver all such fuither assurances, deeds and documents as 
shall be reasonably required i.n order to fully perfonn and caffy out the tenns of this Agreement 

8.6 Severability 

In case any of the provisions of this Agreement should be invalid, illegal or 1menforceable in any 
respect, the validity, legality or enforceability of the re1nairting provisions contained herein sh<)]] not 
in ariy way be affected or impaired thereby. . 

IN WITNESS WHEREOF the parties hereto have. executed this Agreement as of the date first 
above written. 

PREDATOR OIL BC LTD. 

Per: 

Per: 
Greg Macdonald 

President & COO 

. OPSMOBIL GROUP~IN~. =C,_. __ 

Per: 

Per: 

VAN_LAW\ 2337263\2 

Per: 



THIS IS EXHIBIT "G" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

Commissioner of Oaths 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



AMONG: 

AND: 

AND: 

SHARE PURCHASE AGREEMENT 

THIS AGREEMENT made the 15th day ofJune, 2018. 

1080766 ALBERTA LTD., BECAM CONSULTING LTD., POST 
HILL ENERGY INC., and GREG MACDONALD 

(hereinafter collectively referred to as the "Shareholders") 

211~469 ALBERTA INC., a corporation incorporated under the laws of 
the Province of Alberta 

(hereinafter referred to as the "Purchaser") 

PREDATOR OIL BC LTD., a company fanned by amalgamation 
under the laws of the Province of British Columbia 

(hereinafter referred to as the "Corporation") 

WHEREAS the Purchaser wishes to acquire all of the issued and outstanding shares of the 
Corporation; · 

AND WHEREAS the Shareholders have agreed to sell and assign to the Purchaser, and the 
Purchaser has agreed to purchase and acquire from each of the Shareholders, the Shareholder's Shares (as 
defined herein). 

NOW THEREFORE, in consideration of the mutual covenants, warranties, representations, 
agreements and payments herein contained, and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged by the Parti~s, the Parties covenant and agree as follows: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

ln this Agreement, including the recitals hereto, this article and each schedule attached hereto, the 
words and phrases set forth below shall have the meanings ascribed thereto, namely: 

(a) "Agreement" means this share purchase agreement, and the expressions "above", "below'', 
"herein", "hereto", "hereof' and similar expressions refer to this Agreement; 
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(b) "Applicable Law" means any and all applicable (i) laws, constitutions, treaties, statutes, codes, 
ordinances, orders, decrees, rules, regulations and by-laws of any Governmental Authority, (ii) 
judgments, orders, writs, injunctions, decisions, awards and directives of any Governmental 
Authority and (iii) policies, guidelines, notices and protocols of any Governmental Authority; 

( c) "Assets" means all of the property and assets of the Corporation of every nature and kind ·a.nd 
wheresoever situate, including, without limitation, (i) the Security Deposit, and (ii) the Books 
and Records and the Corporate Records~ 

( d) "Books and Records" means, with respect to the Corporation, all infonnation in any form 
relating to the Business of the Corporation, including books of account, financial and accounting 
information and records, personnel records, tax records, sales and purchase records, production 
reports and records, business reports, plans and projections and all other documents, files, 
correspondence and other information (whether in written, printed, electronic or computer 
printout form, or stored on computer discs or other data and software storage and media devices); 

(e) '"Business" means the business presently and heretofore carried on by the Corporation as a going 
concern; 

(f) "Business Day" means a week day, excluding all statutory holidays in the City of Calgary; 

(g) "Certificate" means written certification of a matter or matters of fact which, if required from a 
corporation, · shall be made by a duly authorized officer of the corporation on behalf of the 
corporation and without personal liability being assumed· by such officer; 

(h) "Claim" means any ·claim, demand, action, cause of action, suit, arbitration, investigation, 
proceeding, complaint, grievance, charge, prosecution, assessment or reassessment, including any 
appeal or application for review; 

(i) "Closing" means the closing of the purchase and sale of the Purchased Shares by the Purchaser 
and the Shareholders, including the payment by the Purchaser of the Purchase Price therefor and 
the completion of all matters incidental thereto in accordance with the provisions of this 
Agreement; 

Q) "Closing Date" means June 15, 2018 or such other date as provided herein; 

(k) "Commo~ Shares" means the Common Shares without par value in the capital of the 
Corporation; 

(I) "Communication" means any notice, demand, request, consent, approval or other 
communication which is required or permitted by this Agreement to be given or made by a Party; 

(m) "Contract'' means any agreement, understanding, undertaking, commitment, licence, or Lease, 
wl;iether written or oral; 

{n) . "Corporate Records" means, in respect of the Corporation, the corporate records of the 
Corporation, including (i) its constating documents and articles, (ii) all minutes of meetings and 
resolutions of the shareholders and the directors (and any committees) of the Corporation, and 
(iii) the share certificate books, central securities register, register of transfers and register of 
directors relating to the shareholders and the directors of the Corporation; 
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( o) "Damages" means all demands, Claims, actions, causes of action, assessments, losses, damages, 
costs, expenses, liabilities, judgments, awards, fines, sanctions, penalties, charges and amounts 
paid in settlement thereof (net of insurance proceeds actually received), including (i) interest on 
cash disbursements in respect of any of the foregoing at the Reference Rate in effect from time to 
time, compounded quarterly, from the date each such cash disbursement is made until the Person 
incurring the same shall have been indemnified in respect thereof and (ii) reasonable costs, fees 
and expenses of attorneys, accountants and other agents of, or other Persons retained by, such 
Person; 

(p) "Dollars" and"$" means dollars of the ]awful money of Canada; 

(q) "Employees" means all personnel employed by the Corporation in connection with it.s Business, 
including any that are on medical or long-term disability leave, or other statutory or authorized 
leave or absence; · 

(r) "Encumbrance" means any security interest, mortgage, charge, pledge, hypothec, lien, 
encumbrance, restriction, option, adverse Claim, right of others or other encumbrance of any 
kind; 

(s) "Environment" means the ambient air, all layers of the a1mosphere, all water including surface 
water and underground water, all land, all living organisms and the interacting natural systems 
that include components of air, land, water, living organisms and organic and inorganic matter, 
and includes indoor spaces; 

(t) "GAAP" means generally accepted accounting principles applicable to private enterprises under 
Part II of the CPA Canada Handbook of the Chartered Professional Accountants of Canada 
applicable as of the date of this Agreement; 

(u) "Governmental Authority" means (i) any international, multinational, national, federal, 
provincial, state, municipal, local or other government, (ii) any subdivision, department, court, 
commission, board, bureau, agency or authority of any government, or (iii) any quasi­
governmental or private body exercising any regulatory, rule.,.making, expropriation, taxing or 
other governmental or quasi-governmental authority; 

(v) "Guarantee" means the guarantee of Ryan Tobber in the form attached hereto as Schedule "C'', 
pursuant to which Ryan Tobber guarantees the obligations of the Purchaser under this Agreement 
and under each of the Promissory Notes; 

(w) "Insurance PoJicies" means the insurance policies maintained by the Corporation with respect to 
its Business; 

(x) "Leased Premises" means all of the lands and premises which are leased by or which are 
licensed to the Corporation; 

(y) "Loss" means any loss, liability, Damage, cost, exp~nse, charge, fine, penalty or assessment 
including the costs and expenses of any action, suit, proceeding, demand, assessment, judgment, 
settlement or compromise and all interest, fines and penalties related thereto; 

(z) "Material Advel"se Effect" means a material adverse effect on the Business or financial position, 
condition, Assets or properties of the Corporation, the knowledge of which would affect any 
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decision of a reasonable Person in the Purchaser's position regarding whether to complete the 
transactions contemplated by this Agreement; · 

(aa) "Material Contract" means a Contract that: 

(bb) 

(cc) 

(dd) 

(ee) 

(ff) 

(gg) 

(hh) 

(ii) 

(jj) 

(kk) 

(i) involves or may result in the payment of money or money's worth by or to the 
Corporation in an amount in excess of $10,000. 00; 

(ii) has an unexpired term of more than one (1) year (including renewals); 

(iii) cannot be terminated by the Corporation without penalty upon less than thirty (30) days' 
notice; or 

(iv) the termination of which, or under which the loss of rights, would constitute a Material 
Adverse Effect; 

"Parties" means all of the parties to this agreement and "Party" shall mean any of them as the 
context requires; 

"Permits" means the authorizations, regislrations, permits, certificates of approval, approvals, 
grants, licences, consents, commitments, rights or privileges issued or granted by any 
Governmental Authority to the Corporation~ 

"Person" means an individual, corporation, firm, partnership, limited liability company, limited 
liability partnership, association, trust, estate or other entity or organization, including a 
Governmental Authority; 

"Place of Closing" means the offices of the Corporation located at 900, 222 - 3rd A venue SW, 
Calgary, Alberta; 

"Promissory Notes" means, collectively, the promissory notes, substantially in the form attached 
hereto as Schedule «B", delivered to each of the Shareholders by the Purchaser in satisfaction of 
the Purchase Price in. accordance with clause 3 .1; 

"Purchase Price" means the price, set out in clause 3 .1, to be paid by the Purchaser for the 
Purchased Shares; 

"Purchased Shares" means 2,042, 116 Common Shares; 

"Reference Rate" means the per annum rate of interest that the National Bank of Canada has 
established at its head office as a reference rate of interest that it will charge on that day for loans 
made by it in Canadian Dollars to Canadian corporate customers and which it refers to as its 
prime rate, as such rate may be changed from time to time; 

'cRelease" means to release, spill, leak, pump, pour, emit, empty, discharge, deposit, inject, leach, 
dispose, dump or permitto escape; 

"Representatives" means the advisors, agents, consultants, directors, officers, management, 
employees, subcontractors, and other representatives, including accountants, auditors, :financfal 
advisors, lenders and lawyers of any Person; 
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"Security Deposit" means the $15,000,000.00 cash security deposit posted by the Corporation 
and the $656,883.00 cash security deposit to be posted by the Corporation both to the British 
Columbia Oil and Gas Commission; 

"Shareholder's Shares,, means those of the Purchased Shares owned by each of the 
Shareholders as set forth in clause 2.1 hereof; 

"Tax" means all taxes, duties, fees, premiums, assessments, imposts, levies, rates, withholdings, 
dues, government contributions and other charges of any kind whatsoever, whether direct or 
indirect, together with all interest, penalties, fines, additions to tax or other additional amounts, 
imposed by any Governmental Authority; 

"Tax Act" means the Income Tax Act (Canada) and the regulations promulgated thereunder, as 
amended from time to time; 

"Tax Law" means any law that imposes Taxes or that deals with the administration or 
enforcement of liabilities for Taxes; 

"Tax Return" means any return, report, declaration, designation, election, undertaking, waiver, 
notice, filing, information return, statement, fomi, certificate or any other document or materials 
relating to Taxes, including any related or supporting information with respect to any of those 
documents or materials listed above in this subclause (qq), filed or to be filed with any 
Governmental Authority in connection with the determination, assessment, collection or 
administration of Taxes; ..f.Y' · 

)'.bOp>" 
"Time of Closing" means~m. (Calgary time) on the Closing Date; 

"Title and Operating Documents" means, to the extent related to the petroleum and natural gas 
rights, the wells or the tangibles comprising the Assets: 

(i) leases, licences, permits, trust agreements and similar documents of title set forth and 
described in Schedule "E", by virtue of which the Corporation is entitled to drill for, win, 
take, own or remove the petroleum substances within, upon or under the lands described 
in Schedule "E'', or by virtue of which the holder thereof is deemed to be entitled to a 
share of petroleum substances removed from such lands, and includes, if applicable, all 
renewals and extensions of such documents and all documents issued in substitution 
therefor but only insofar as the same relate to such lands; 

(ii) agreements governing operations, or affecting the Corporation's interests and obligations 
therein, including operating agreements, royalty agreements, farrnout and farrnin 
agreements, option agreements, joint venture agreements, participation agreements, 
pooling agreements and trust agreements; 

(iii) agreements for the construction, ownership and operation of any tangibles comprising the 
Assets; 

(iv) service agreements for the injection or subsurface disposal of substances, the use of well 
bores or the operation of any wells or tangibles that comprise part of the Assets by a third 
party; 

(v) the Permits; and 
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(vi) agreements respecting the unitization of any of the petroleum and natural gas rights 
comprising the Assets; 

(tt) "U.S. Person" has the meaning ascribed thereto in Rule 902 of Regulation S adopted by the 
United States Securities and Exchange Commission illlder the Securities Act of 1933 and pursuant 
to the Tax Act; and 

(uu) '°Working Capital" means cash on hand plus current assets, such as current accounts receivable, 
prepaid expenses and deposits, less current liabilities, such as accounts payable, accrued 
liabilities, short-term bank debt and other current liabilities. 

1.2 Incorporation of Appendices 

Appended hereto and forming part of this Agreement are the following Schedules: 

Schedule "A" - [Intentionally Deleted] 
Schedule "B" - Form of Promissory Notes 
Schedule "C" - Form of Guarantee 
Schedule "D" - [Intentionally Deleted] 
Schedule "E" - Land Schedule (Mineral Property Report) 
Schedule "F" - Environmental Orders 
Schedule "G" - Insurance Policies 

1.3 Schedule References 

Wherever any provision of any schedule to this Agreement conflicts with any provision in the 
body of this Agreement, the provisions of the body of this Agreement shall prevail. References herein to 
a schedule shall mean a reference to the applicable schedule to this Agreement. References in any 
schedule to the "Agreement" shall mean a reference to this Agreement. References in any schedule to 
another schedule shall mean a reference to a schedule to this Agreement. 

1.4 Article/Clause/Paragraph References 

References herein to an Article, clause, subclause or paragraph shall mean a reference to an 
Article, clause, subclause or paragraph within the body of this Agreement 

1.5 Headings · 

The headings of Articles, clauses, subciauses and paragraphs herein and in the schedules are 
inserted for convenience of reference only and shall not affect or be considered to affect the construction 
of the provisions hereof. 

1.6 Gender 

In this Agreement words importing persons include corporations, companies, individuals and 
other bodies corporate and vice versa, and words importing the masculine gender include the feminine 
and neuter genders and vice versa. 

.' ..... ':.· 
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1.7 Accounting References 

All accounting terms not specifically defined in this Agreement are to be interpreted in 
accordance with generally accepted accounting principles in Canada as re!;ommended in the Handbook of 
the Canadian Institute of Chartered Accountants, at the relevant time applied on a consistent basis. 

1.8 Entire Agreement and Amendments 

This Agreement (including all schedules hereto) constitutes the entire agreement between the 
Parties pertaining to each Shareholder's Shares and supersedes all prior and contemporaneous 
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and 
there are no warranties, representations or other agreements between the Parties in connection with the 
subject matter hereof, except as specifically set forth herein. No supplement, modification, waiver or 
termination of this Agreement shall be binding unless executed in writing by the Party to be bound 
thereby. 

1.9 Knowledge 

Where in this Agreement a representation or warranty is made on the basis of the knowledge or 
awareness of the Corporation, such knowledge or awareness consists only of the actual knowledge or 
awareness as of the date of this Agreement, of Graydon Glans and Greg MacDonald, after reasonable 
inquiry, but does not include the knowledge or awareness of any other individual or any constructive, 
implied or imputed knowledge. · 

ARTICLE2 
SALE AND PURCHASE 

2.1 Sale and Purchase 

At the Time of Closing, each Shareholder agrees to sell and convey such Shareholder's entire 
right, title, estate and interest in the Shareholder's Shares to the Purchaser, and the Purchaser agrees to 
purchase and accept the Shareholder's Shares from each Shareholder, in each case in the number set forth 
opposite such Shareholder's name below for the Purchase Price, all in accordance with and subject to the 
terms and conditions set forth in this Agreement: 

2.2 Closing 

Shareholder 
1080766 Alberta Ltd. 
Becam Consulting Ltd. 
Post Hill Energy Inc. 
Greg MacDonald 

Total 

Common Shares 
1,000,000 

362,984 
653,669 

25,463 

2,042,116 

Closing shall take place at the Place of Closing at the Time of Closing, or at such other place or at 
such other time as the Shareholders, the Corporation and the Purchaser may agree to in writing. 



3.1 Purchase Price 
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ARTICLE3 
PURCilASE PRICE 

The aggregate consideration to be received by tbe Shareholders for the Purchased Shares shall be 
$7,000,000 (the "Purchase Price"), satisfied by the Purchaser by way of delivery of the Promissory 
Notes to the Shareholders at the Time of Closing. For purposes hereof, the Purchase Price shall be 
a11ocated among the Shareholders, and the Promissory Notes shall be issued to the Shareholders, in the 
principal amounts, as follows: 

Shareholder 
1080766 Alberta Ltd. 
Becam Consulting Ltd. 
Post Hlll Energy Inc_ 
Greg MacDonald 

Total 

Purchase Price 
$3,427,817.00 
$1,244,242.70 
$2,240,657.70 

$87,282.60 

$7 ,000,000.00 

The Parties acknowledge and agree that there will be no adjustments to the Purchase Price on the account 
of the Working Capital of the Corporation. 

3.2 Delivery of Certificates for Shareholder's Shares 

Subject to the fulfillment of all of the terms and conditions hereof, at the Time of Closing, each of 
the Shareholders shall deliver to the Purchaser certificates representing the Shareholder's Shares held by 
such Shareholder, duly endorsed for transfer to the Purchaser, or other evidence of transfer of the 
Shareholder's Shares on the books of the Corporation satisfactory to the Purchaser, together with such 
other documentation as the Purchaser may reasonably request for the purpose of effecting the transfer and 
delivery of the Shareholder's Shares. 

4.1 Due Diligence 

ARTICLE4 
DUE DILIGENCE 

The Purchaser acknowledges and agrees that all due diligence in respect of the Assets and the 
Corporation has been completed, the Purchaser shall have no further ability to tenninate this Agreement 
on the basis of its due diligence reviews, other than as expressly provided for in thjs Agreement 

ARTICLES 
REPRESENTATIONS OF THE SHAREHOLDERS AND THE CORPORATION 

5.l Representations of the Shareholders 

Each of the Shareholders severally, but not jointly, with respect only to matters pertaining to such 
Shareholder or such Shareholder's activities, hereby represents and warrants to and with the Purchaser 
and acknowledges that the Purchaser is relying upon such representations and warranties in connection 
with the matters contemplated by this Agreement, that: 

(a) other than the Purchaser, no person, firm or corporation has any right, under preferential rights of 
purchase clauses or otherwise, which has not been waived prior to the Closing Date, to acquire 
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any interest in the Shareholder's Shares held by such Shareholder by virtue of or arising from this 
Agreement or otherwise; 

(b) such Shareholder has the requisite power and authority to enter into this Agreement and to 
perform the obligations of such Shareholder hereunder; 

( c) the execution and delivery of this Agreement and each and every agreement or document to be 
executed and delivered hereunder by such Shareholder and the consummation of transactions 
contemplated herein will not, as a result of such Shareholder's involvement, violate nor be in 
conflict with any provision of the constating documents of such Shareholder, as applicable, any 
material agreement or instrument to which such Shareholder is a party or is bound or, to such 
Shareholder's knowledge, any judgment, decree, order, statute, rule or regulation applicable to 
such Shareholder; 

(d) this Agreement has been duly executed and delivered by such Shareholder and all documents 
required hereunder to be executed and delivered by such Shareholder will be duly executed and 
delivered and this Agreement does, and each of such documents will, constitute legal, valid and 
binding obligations of such Shareholder enforceable in accordance with its terms, subject only to 
any limitation under Applicable Law relating to (i) bankruptcy, fraudulent preference and 
conveyance, assignment and preference and other similar laws of general application affecting 
creditors' rights, and (ii) the discretion that an applicable court of competent jurisdiction may 
exercise in the granting of equitable remedies such as specific performance and injunction; 

( e) at the Time of Closing, such Shareholder shall have good and marketable title and legal and 
beneficial title to, and ownership of, that number of the Shareholder's Shares set forth opposite 
such Shareholder's name in clause 2.1 hereof; 

(f) at the Time of Closing, the Shareholder's Shares of such Shareholder shall be fully paid and non­
assessable and free and clear of all liens, mortgages, charges, security interests, pledges, 
encumbrances, demands and adverse Claims whatsoever; 

(g) there are no actions, suits, proceedings or Claims existing or, to the knowledge of such 
Shareholder, pending or threatened with respect to or in any manner challenging ownership of the 
Shareholder's Shares held by such Shareholder or the sale of such Shareholder's Shares pursuant 
hereto; 

(h) there are no actions, suits, proceedings or Claims existing or, to the knowledge of such 
· Shareholder, pending or threatened, which might reasonably be expected to result in a material 

. impairment or loss of such Shareholder's interest in the Shareholder's Shares of such 
Shareholder, or any part thereof, and there is no particular circumstance, matter or thing known to 
such Shareholder which could reasonably be anticipated to give rise to any such action, suit, 
proceeding or Claim; 

(i) such Shareholder is not a non-resident of Canada within the meaning of the Tax Act; and 

G) such Shareholder acknowledges that such Shareholder has received independent legal advice 
regarding this Agreement, and if such Shareholder has not received such independent legal 
advice, such Shareholder acknowledges that such Shareholder is entitled to receive such 
independent legal advice and has chosen not to receive such advice_ 
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5.2 Representations of the Shareholders and the Corporation 

Each of the Shareholders and the Corporation hereby severally represents and warrants to and 
with the Purchaser and acknowledges that the Purchaser is relying upon such representations and 
warranties in connection with the matters contemp1ated by this Agreement, that: 

(a) the Corporation is a corporation duly incorporated and validly subsisting under its jurisdiction of 
incorporation and has the corporate power to own or lease its property, including the Assets, and 
to carry on its business as now conducted by it and the Corporation is duly registered to carry on 
business in each jurisdiction as the nature of its business requires; 

(b) the Corporation has an authorized capital of an unlimited number of Common Shares and a total 
issued and outstanding capital of 2,042,116 Common Shares and there are no outstanding 
subscriptions, options, rights, warrants or other agreements or commitments obligating the 
Corporation to sell or issue any additional shares of any class or securities convertible into any 
share of any class; 

(c) the Corporation has the requisite power and authority to enter into this Agreement and to perform 
its obligations hereunder; 

( d) all necessary corporate action has been taken by the Corporation to authorize the execution and 
delivery of this Agreement by it and all other agreements and instruments contemplated by this 
Agreement; 

(e) this Agreement has been duly executed and delivered by the Corporation and all documents 
required hereunder to be executed and delivered by the Corporation shall have been duly 
executed and deHvered and this Agreement does, and such documents wi11, constitute legal, valid 
and binding obligations of the Corporation enforceable in accordance with their respective terms, 
subject only to any limitation under Applicable Law reiating to (i) bankruptcy, fraudulent 
preference and conveyance, assignment and preference and other similar laws of general 
application affecting creditors' rights, and (ii) the discretion that a court may exercise in the 
granting of equitable remedies such as specific performance and injunction; 

(f) the execution and delivery of this Agreement and each and every agreement or document to be 
executed and delivered hereunder by the Corporation and the consummation of the transactions 
contemplated herein will not violate nor be in conflict with any provision of any material 
agreement or instrument to which the Corporation is a party or is bound or any judgment, decree, 
order, statute, rule or regulation applicable to the Corporation or of the constating documents or 
articles of the Corporation; 

(g) the Corporation has no subsidiary corporations and is not in any partnership with any Person, and 
owns no shares or securities of any other entity; 

(h) the Corporation is not a reporting issuer in any jurisdiction; 

(i) to the knowledge of the Corporation, the number of holders of Common Shares is not more than 
four ( 4); 

(j) the Corporation has not incurred any obligation or liabllity, contingent or otherwise, for brokers' 
or finders' fees, legal fees and other expenses in respect of this transaction for which the 
Purchaser or the Corporation following Closing shall have any obligation; 
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(k) to the knowledge of the Corporation, no U.S. Person holds Common Shares; 

(l) ·the Corporate Records of the Corporation contain complete and accurate minutes of all meetings 
of, and all written resolutions passed by, the directors and shareholders of the Corporation, held 
or passed since incorporation, and the share certificate books, central securities register, registers 
of shareholders and registers of directors of the Corporation are complete and accurate; 

(m) the Books and Records fairly and correctly set out and disclose, in accordance with GAAP, in all 
· · material respects, the financial position of the Corporation, and all material financial transactions 

of the Corporation have been accurately recorded in the Books and Records; 

(n) the Corporation has filed, or will file within the applicable timeline for doing so, all Tax Returns, 
has paid all Taxes, and has deducted, withheld or collected, and remitted, all amounts to be 
deducted, withheld, collected or remitted, with respect to any Taxes,· as required under all 
applicable Tax Laws; 

( o) the Shareholders and the Corporation do not warrant title to the Assets, but the Shareholders and 
the Corporation do warrant that, except for customary pennitted encumbrances in the oil and gas 
industry in respect of the Assets, the provisions of the Title and Operating Documents relating to 
the Assets or as otherwise disclosed in the Schedules, (i) at Closing, the Assets will be free and 
clear of all liens, royalties, conversion rights and other adverse claims of third parties created by, 
through or under the Corporation, and (ii) the Corporation has done no act or thing and, to the 

· Shareholder's knowledge, there is no circumstances, matter or thing whereby any of the Assets 
may be reduced, cancelled or determined. The Assets comprise all of the undertakings, property 
and assets necessary for it to carry on its Business as it is currently operated; 

(p) the Corporation does not own any real property. Schedule "E" sets out the mineral property 
report listing the petroleum and natural gas rights which comprise part of the Assets; 

(q) the Corporation has no: (i) obligations to sell or deliver petroleum substances which are granted, 
reserved or otherwise conferred pursuant to the title and operating documents in respect of the 
assets of the Corporation, without being entitled in due course to receive and retain full payment 
for such petroleum substances; or (ii) obligations to use transportation, pipeline or processing 
capacity with minimum volume commitments where any shortfalls in deliveries or use is satisfied 
through payment obligation; 

(r) all royalties, production, severance and similar taxes and assessments based on or measured by 
the ownership or production of petroleum substances, payable by the Corporation in respect of 
the Assets have been paid; 

(s) all accounts receivable of the Corporation were created in the ordinary and customary course of 
its Business and, except to the extent that they have been paid in the ordinary course of its 
Business since the date thereof, are valid and enforceable and payable in full, without any right of 
set-off or counterclaim or any reduction for any credit or allowance made or given; 

(t) the Corporation has not received notice. of a material default or material breach, and to the 
knowledge of the Shareholders, the Corporation is not in any material default or material breach 
as of the date of this Agreement under any of the Title and Operating Documents or any 
Applicable Laws, in each case that would reasonably be expected to have an adverse effect on the 
value of the Assets or the Corporation, and, other than the Title and Operating Documents, the 
Corporation is not a party to any Material Contracts; · 
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(u) the Corporation is conducting its Business in material compliance with all Applicable Laws; 

(v) to the knowledge of the Shareholders, the Corporation has the Permits required to enable the 
Corporation to carry on its Business as currently conducted and to enable the Corporation to own, 
lease and operate its Assets, as applicable. All Permits are valid, subsisting, in full force and 
effect and unamended, and, other than in respect of notices from the British Columbia Oil and 
Gas Commission in respect of the Corporation's LMR rating under Applicable Law, the 
Corporation is not in default or breach of any Permit; no proceeding is pending or, to the 
knowledge of any of the Shareholders, threatened to revoke or limit any Permit, and the 
completion of the transactions contemplated by this Agreement will not result in the revocation of 
any Pennit or the breach of any term, provision, condition or limitation affecting the ongoing 
validity of any Permit; 

(w) other than as disclosed in Schedule "F" hereto, the Corporation has not received, as of the date of 
this Agreement, any orders (excluding deficiency notices) which relate to material Environmental 
compliance matters under Applicable Law; 

(x) the Corporation is not and has not been bound by or a party to, either directly or by operation of 
law, any collective bargaining agreement with any trade union or association which may qualify 
as a trade union; 

(y) the Corporation has no Employees and, other than for accounting and legal services, the 
Corporation is not a party to any Contract with any consultant for such consultant to provide 
services to the Corporation; 

(z) there are no Claims, whether or not purportedly on behalf of the Corporation, pending, 
commenced, or, to the knowledge of any of the Shareholders, threatened, against the Corporation 
or the assets of the Corporation; 

(aa) there is no outstanding judgment, decree, order, ruling or injunction involving the Corporation 
that relates in any way to the transactions contemplated by this Agreement; 

(bb) no property or Asset of the Corporation has been taken or expropriated by any Governmental 
Authority and no notice or proceeding in respect of any. expropriation has been given or 
commenced or, to the knowledge of any of the Shareholders, is there any intent or proposal to 
give any notice or commence any proceeding in respect of any expropriation; 

(cc) the Corporation is a "private issuer'' as that term is defined in clause 2.4(1) of National 
Instrument 45-106 of the Canadian Securities Administrators; and 

(dd) no representation or warranty or other statement made by any of the Shareholders in this 
Agreement contains any untrue statement or, to the Shareholders' knowledge, omits to state a 
material fact necessary to make it, in light of the circumstances in which it was made, not 
misleading; 

provided that each Shareholders' aggregate liability to the Purchaser for any breach or breaches of any 
representation and warranty provided in this clause 5.2 shall be limited to the value of the consideration 
received by such Shareholder hereunder for the Shareholder's Shares held by him or it, as the case may 
be. 



5.3 As-Is, Where-Is 

The Shareholders make no representations or _warranties with respect to the Purchased Shares, the 
Corporation, the Assets or the Business, except as expressly contained in clauses 5.1 and 5.2 hereof. The 
Purchaser acknowledges that, except as expre.ssly contained ill clauses 5.1 and 5.2, the Shareholders have 
not made, and each of the Shareholders hereby expressly disclaims and negates any liability or 
responsibility for any representation or warranty that may have been made or alleged to have been made 
with respect to the Purchased Shares, the Corporation, the Assets or the Business, including any express 
or implied warranty contained in any document or statement made or communicated to the Purchaser 
including any information memorandum, opinion, notice, information or advice provided to the Purchaser 
by any affiliate, shareholder, director, officer, servant, employee, agent, consultant or representative of the 
Shareholders or the Corporation. 

ARTICLE6 
REPRESENTATIONS OF THE PURCHASER 

6.1 Representations of the Purchaser 

The Purchaser hereby represents and warrants to and with the Shareholders and the Corporation, 
that: 

(a) the Purchaser is, and at the Closing Date shall continue to be, a corporation duly incorporated 
under its jurisdiction of incorporation, validly existing and in good standing under the laws of 
such jurisdiction and any other jurisdiction where the Purchaser is required to be registered; 

(b) the Purchaser has all requisite corporate power and authority to execute and deliver this 
Agreement and to purchase and pay for the Purchased Shares on the terms described herein and to 
perform the other obligations of the Purchaser under this Agreement; 

( c) all necessary corporate action has been taken by the Purchaser to authorize the execution and 
delivery by the, Purchaser of this Agreement and all other agreements and instruments 
contemplated by this Agreement; 

· ( d) the execution and delivery by the Purchaser of this Agreement, and each and every agreement or 
document to be executed and delivered by the Purchaser hereunder, and the consummation by the 
Purchaser of the transactions contemplated herein, will not violate, nor be in conflict with, any 
provision of any material agreement or instrument to which the Purchaser is a party or is bound, 
or any judgment, decree, order, statute, rule or regulation applicable to the Purchaser or the 
constating documents or by-laws of the Purchaser; 

( e) this Agreement has been duly executed and delivered by the Purchaser and all documents 
required hereunder to be executed and delivered by the Purchaser shall be duly executed and 
delivered and this Agreement does, and such documents will, constitute legal, valid and binding 
obligations of the Purchaser enforceable against the Purchaser in accordance with their respective 
terms, subject only to any limitation under Applicable Laws relating to (i) bankruptcy, winding~ 
up insolvency, arrangement, fraudulent preference and conveyance, assignment and preference 
and other similar laws of general application affecting creditors' rights, and (ii) the discretion that 
a court of competent jurisdiction may exercise in the granting of equitable remedies such as 
specific performance and injunction; and 
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(f) there are no actions, suits or other legal, administrative or arbitration proceedings or government 
investigations, actual or, to the knowledge of the Purchaser, threatened, which might reasonably 
be expected to result in a material impainnent or loss of the assets of the Purchaser and there is no 
particular circumstance, matter or thing known to the Purchaser which could reasonably be 
anticipated to give rise to any such action, suit or other legal, administrative or arbitration 
proceeding or government investigation, except as disclosed in writing to the Shareholders and 
the Corporation. 

ARTICLE7 
INDEMNITY AND SURVIVAL OF REPRESENTATIONS AND WARRANTIES 

7.1 Indemnity of the Shareholders 

Provided Closing occurs, each of the Shareholders agrees to indemnify and hold hannless the 
Purchaser severally, to the extent set forth in this Article 7, in respect of any and all Damages incurred by 
the Purchaser as a result of any inaccuracy or misrepresentation in, or breach of, any representation, 
warranty, covenant or agreement made in this Agreement by the Corporation or by the Shareholders, 
including, without limitation, any and all such Damages incurred by the Purchaser as a result of a Claim 
made against the Purchaser by a Person who is not a Party to this Agreement; provided, however, that (i) 
the Shareholders shall have no obligation to indemnify the Purchaser hereunder unless, and to the extent, 
the aggregate of all Damages incurred by Purchaser for all items covered by this clause 9 .1 exceeds, 
$100,000.00; (ii) the Shareholders shall have no obligation to indemnify the Purchaser hereunder for all 
items covered by this c1ause 7.1 in excess of $1,000,000.00; (iii) the obligations of the Shareholders under 
this clause 7, 1 are several and limited to their proportionate share of the total liability to the Purchaser; 
and (iv) no Shareholder shall have any obligation to indemnify the Purchaser in an amount that exceeds 
the portion of the Purchase Price paid to such Shareholder, and the remedies and sole recourse of the 
Purchaser for any alleged breach or default by the Corporation or the Shareholders pursuant to this 
Agreement, other than Claims involving fraud, shall be limited to this clause 7 .1. The Parties agree that 
any Damages for which a Shareholder is hereby required to indemnify the Purchaser shall first be 
satisfied to the Purchaser by a reduction of and set off against the principle amount and any interest 
remaining due under the Promissory Note issued to such SharehoJder for the amount of the Damages, and 
then only to the extent of any remaining Damages amount due to the Purchaser as a result of 
indemnification hereunder, will a Shareholder be liable for payment thereof directly to the Purchaser. 

7:Z Indemnity of the Purchaser 

Provided Closing occurs, the Shareholders shall be indemnified and held harmless by the 
Purchaser, to the extent set forth in this Article 7, in respect of any and all Damages incurred by the 
Shareholders as a result of any inaccuracy or misrepresentation in, or breach of, any representation, 
warranty, covenant or agreement made in this Agreement by the Purchaser, provided, however, that (i) 
the Purchaser shall have no obligation to indemnify the Shareholders hereunder unless, and to the extent, 
the aggregate of all Damages incurred by the Shareholders in respect of the matters indemnified under . 
this clause 7.2, exceeds $100,000.00; (ii) the Purchaser shall have no obligation to indemnify a 
Shareholder for an amount that exceeds the Purchase Price paid to such Shareholder; and (iii) other than 
Claims involving fraud, the remedies and sole recourse of the Shareholders for any alleged breach or 
default by the Purchaser pursuant to this Agreement shall be limited to this clause 7 .2. 

7.3 Survival 

Other than for Claims involving fraud, no Claim under this Article 7 shall be enforceable unless 
written notice of such Claim, with reasonable particulars, is given by the Party making the Claim to the 
other Party wjthin a period of one (1) year from the date hereof_ 



8.1 Closing Deliveries 

15 

ARTICLES 
CLOSING CONDITIONS 

(a) On the Closing Date, each of the Shareholders shall deliver to the Purchaser and the Corporation, 
as applicable, the following documents: 

(i) the share certificate(s) representing such Shareholder's Shares in the name of such 
Shareholder duly endorsed for transfer to the Purchaser, as contemplated in clause 3.2; 

(ii) the new share certificate representing the Purchased Shares issued in the name of the 
Corporation; 

(iii) resignations of all officers and directors of the Corporation, duly executed; 

(iv) a mutual release by each of the Shareholders and the directors and officers of the 
Corporation of all Claims that such releaser may have against the Corporation; 

(v) a certificate of each of the Shareholders tendered to the Purchaser, certifying that all of 
the representations warranties and covenants of the Shareholders contained in this 
Agreement are true and have been performed and complied with, in all material respects, 
as of the Time of Closing; 

(vi) a certificate of the Corporation from a senior officer of the Corporation tendered to the 
Purchaser, certifying that all of the representations warranties and covenants of the 
Corporation contained in this Agreement are true and have been perfonned and complied 
with, in all material respects, as of the Time of Closing; 

(vii) all Books and Records of and related to the Corporation and the Business; and 

(viii) all documentation and other evidence reasonably requested by the Purchaser in order to 
establish the due authorization and completion of the transactions contemplated by this 
Agreement, including the taking of all corporate proceedings by the board of directors of 
the Shareholders and the Corporation required to effectively carry out the obligations of 
the Shareholders and the Corporation pursuant to this Agreement. 

(b) On the Closing Date, the Purchaser shall deliver (or shall cause the Corporation to deliver, as 
applicable) to the Shareholders (or the Corporation, as applicable) the following documents: 

(i) a mutual release by the Purchaser and the Corporation of all Claims that such releaser 
may have against the Shareholders, directors and officers of the Corporation; 

(ii) the Promissory Notes, in favour of each of the Shareholders in accordance with clause 
3. l, duly executed by the Purchaser; 

(iii) the Guarantee, duly executed by Ryan Tobber; and 

(iv) within 10 days from the Closing Date, a notice of change of name by the Corporation, 
changing the name of the Corporation from Predator Oil BC Ltd. to Ranch Energy BC 
Corp. 
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In addition, within I 0 days following the Closing Date, the Purchaser shall, and shall cause the 
Corporation to, file a notice of change of directors and a notice of change of address of registered 
and records office of the Corporation and shall otherwise update the Corporate Records of the 
Corporation to reflect the transactions contemplated by this Agreement. 

ARTICLE9 
COVENANTS OF THE PURCHASER 

9.1 Directors and Officers Insurance 

Following Closing, the Purchaser agrees to maintain, or cause the Corporation maintain, in effect 
the directors and officers liability insurance, put in place by the Corporation prior to Closing, in favour of 

. the former directors and officers of the Corporation who are to resign on the Closing Date in accordance 
herewith. 

10.1 Notices 

ARTICLElO 
NOTICES 

Any Communication must be in writing and either: 

(a) delivered personally or by courier; 

(b) sent by prepaid registered mail; or 

(c) transmitted by facsimile, email or functionally equivalent electronic means of transmission, 
charges (if any) prepaid. · 

Any Communication must be sent to the intended recipient at such intended recipient's address as 
follows: 

to the Shareholders at: 

1080766 Alberta Ltd. 
139 Mahogany Bay SE 
Calgary, AB T3M OY2 

Attention: 
Telephone: 
Email: 

Joel MacLeod 
403-803-9006 
joeJ.macleod@predatoroiJ,com 

Becam ConsuJting Ltd, 
125 Canso Bay SW 
Calgary, AB T2W 3A8 

Attention: 
Telephone: 
Email: 

Steve Holyoake 
587-393-6595 
steve.holyoake@predatoroi1.com 



Post Hill Energy Inc. 
33 Posthill Drive SW 
Calgary, AB T3H OA8 

Attention: 
Telephone: 
Email: 

Don Garner 
403-819-9866 
don@posthillenergy .com 

Greg MacDonald 
Box 33, Site 6, RR# 2 
Okotoks, AB TlS 1A2 
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Telephone: 
Email: 

587-393-0862 
greg.macdonald@predatoroil.com 

to the Purchaser at: 

2118469 Alberta Inc .. 
133 West Terrace Point 
Cochrane, AB T4C lSl 

Attention: Ryan Tobber 
Telephone: (403) 930-1702 
Fax: (780) 402-2448 
Email: ryan.tobber@opsmobil.com 

to the Corporation at: 

Predator Oil BC Ltd. 
900, 222 ~3rd Avenue SW 
Calgary, AB T2P 084 

Attention: 
Telephone: 
Email: 

Greg MacDonald 
587-393-0862 
greg.macdona!d@predatoroil.com 

or at any other address as any Party may at any time advise the other Parties by Communication given or 
made in accordance with this clause. Any Communication deJivered to the Party to whom it is addressed 
will be deemed to have been given or made and received on the day it is so delivered at that Party's 
address, provided that if that day is not a Business Day, then the CommunicatiQn will be ·deemed to have 
been given or made and received on the next Business Day. Any Communication given or made by 
prepaid registered mail will be deemed to have been received on the fifth Business Day after which it is 
so mailed. If a strike or lockout of postal employees is then in effect, or generally known to be 
impending, every Communication must be delivered persona11y or by courier or transmitted by facsimile, 
email or functionally equivalent electronic means of transmission. Any Communication transmitted by 
facsimile, email or other functionally equivalent electronic means of transmission will be deemed to have 
been. given or made and received on the day on which it was transmitted; but if the Communication is 
transmitted on a day which is not a Business Day or after 4:00 p.m. (local time of the recipient), the 
Communication will be deemed to have been received on the next Business Day. 



11.1 Release of Infonnation 
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ARTICLEll 
MISCELLANEOUS 

The Shareholders, the Purchaser and the Corporation shall cooperate with each other in releasing 
information concerning this Agreement and the transactions contemplated herein, and each of the Parties 
shall furnish to and discuss with the other Parties drafts of all press and other releases prior to publication, 
if applicable. Nothing contained herein shall prevent any Party at any time from furnishing information 
to any Governmental Authority or regulatory authority or to the public if required by Applicable Law. 

11..2 Time 

Time shall, in all respects, be of the essence in this Agreement. 

11.3 Further Assurances 

From time to time after the Closing Date, each Party shall, at the request of any other Party, 
execute and deliver such additional conveyances, transfers and other assurances as may be reasonably 
required to effectively transfer the Purchased Shares to the Purchaser and carry out the intent of this 
Agreement 

11.4 Enurement and Assignment 

This Agreement shall be binding upon and shall enure to the benefit of each of the Parties and the 
heirs, legal personal representatives, receivers, receiver-managers, trustees, successors and permitted 
assigns, as the case may be, of such Party. No Party may assign its interest under this Agreement without 
the prior written consent of all other Parties, such consent not to be unreasonably withheld. 

11.5 · Expenses 

Each of the Parties shall be responsible for such Party's own legal costs in relation to this 
Agreement, the consummation of the transactions herein and all other matters related thereto. 

11.6 Confidential Information 

Until immediately after the Closing, all documents and information received by the Purchaser 
from the Corporation, and the auditors and solicitors thereof, in respect of the Corporation shall be treated 
by the Purchaser as confidential information and will not be disclosed to others by the Purchaser, except 
to its solicitors, auditors and bankers, and except as required by Applicable Law. 

11.7 Governing Law 

This Agreement shall be governed by, subject to and interpreted, construed and enforced in 
accordance with, the laws in effect, from time to time, in the Province of Alberta and the federal laws of 
Canada appllcable therein. Each Party irrevocably attoms to the non-exclusive jurisdiction of the courts 
of the Province of Alberta and all courts of appeal therefrom. 

11.8 Amendment 

This Agreement may be amended by mutual agreement of the Parties. This Agreement may not 
be amended except by an instrument in writing signed by the Parties. 
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11.9 Severability 

If any provision of this Agreement is detennined to be illegal, invalid or unenforceable by any 
court of competent jurisdiction, that provision will be severed from this Agreement and the remaining 
provisions shall remain in full force and effect. 

11.10 Waiver 

Any of the Corporation, the Purchaser and any of the Shareholders may: (i) extend the time for 
the perfonnance of any of the obligations or other acts of any other Party hereunder; (ii) waive 
compliance with any of the other Party's agreements contained herein, or the fulfillment of any conditions 
to any other Party's obligations contained herein (other than as otherwise contemplated by this 
Agreement); or (iii) waive inaccurades in any other Party's representations or warranties contained 
herein, or in any document delivered by such other Party hereunder; provided, however, that any such 
extension or waiver shall be valid only if set forth in an instrument in writing signed by such Party which 
is granting such extension or waiver. 

[Intentionally Left Blank- Signature Page FoUows] 
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11.11 Counterpart Execution 

This Agreement may be executed by facsimile, pdf scan or other electronic means and in several 
counterparts, each of which so executed shall be deemed to be an original, and such counterparts together 
shall constitute one and the same instrument. 

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above 
written. 

BECAM CONSULTING LIB. 

Per: Per: 

POST IDLL ENERGY INC. 

Per: 

Witness to Greg MacDonald GREG MACDONALD 

2118469 ALBERTA INC. 

PREDATOR OIL BC LIB. 
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I 1.11 Counterpart Execution 

This Agreement may be executed by facsimife, pdf scan or other electron.ic means and in several 
counterparts, each.of which so executed shall be deemed to be an original, and such counterparts together 
shall constitute om; <itnd the same instrument 

1N WITNESS WHEREOF the Parties have executed this Agreement as of the c(ate first above 
written_ 

1080766 ALBERTA LTD. BECAM CONSUL 'f}]'i(G LTD. 

Pet: Per: 

POST HILL ENERGY INC. 

Per:~ 

Witness to Greg MacDonald GREG MACDONALD 

2118469 ALBERTA INC. 

Per: 

PREDATOR OIL BC LTD. 

Per: 



SCHEDULE "A" 

Intentionally Deleted 
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THIS IS EXHIBIT "H" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

~a~ 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



Term Sheet for Middleton Prepay to Ranch Energy Corporation 

Amount: Up to $500,000 

Carrying Cost: 5% 

Use of prepay: The prepay can only be used to post a LC to acquire NOVA transportation. 

Repayment: 

Effective: 

Conditions: 

Middleton will purchase up to 5,000 GJ/d at the AECO C daily index price. Each month 
Middleton will pay the amount due to Ranch for the month of delivery less carrying 
costs less $25,000, until such time as that the total amount of the Prepay has been 
recovered (20 months from the first $25,000 repayment}. Middleton reserves the right 
to accelerate the repayment of the prepay amount in the event of a credit event or a 
potential credit event of Ranch. 

Upon agreement of terms and conditions. 

Subject to agreement by Ranch banking/lending consortium of the repayment terms 
that will not be interrupted until the Prepay is recovered. 

Subject to the Prepay being secured by assets of Ranch (not sure what you can do here, 
as this is a request by legal}. 

Under a separate gas management/consulting agreement, Middleton will manage all 
gas supply on behalf of Ranch including annually re-contracting, providing hedging 
recommendations, transacting hedges and acquiring transportation service as 
requested. The cost to provide these services will be $0.0035/GJ for all Ranch 
production. Any additional services required can be added at an hourly rate to be 
mutually agreed upon. The initial term of this agreement will be for three (3} years and 
renewed annually thereafter upon mutual agreement between the parties .. 



THIS IS THE CONFIDENTIAL EXHIBIT "I" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

TH IS 3RD DAY OF JULY, 2018 

'-- A Com · 'oner of Oaths 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



THIS IS THE CONFIDENTIAL EXHIBIT "J" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

Anthony Mersich 
Barrister and Solicitor 



THIS IS THE CONFIDENTIAL EXHIBIT "K" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

A Commissioner of Oaths 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



THIS IS EXHIBIT "L" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 
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Aprll 5, 2018 

TIDEWATER MIDSTREAM AND INFRASTRUCTURE LTD. 
1500, 250 - 2 Street SW 
Calgary, AB T2P OC1 

Attention: Reed McDonnell 

RE: Letter of Intent· Purchase of Wifdboy Sales Pipaline 

Ranch Energy Corporation 
Suite 1200 • 815, 8th Avenue SW 

Calgary, Alberta, T2P 3P2 
P: 1-888-726-2488 (888-Ranch-88) 

E:.lnfo@mnohenergy.cn 

This letter ("Letter'') sets forth the general terms and conditions proposed by Ranch Energy Corporalion (the 
"Purchaser") for the purchase (the "Transaction'') of the entire right, title, estate and interest of Tidewater 
Midstream and Infrastructure Ltd. (the "Vendor") iri and to its Wildboy sales pipeline from B-33-A/94-P-10 to the 
TCPL Bootls Hills sales tie-in point at 1-34-120-12-W6XX (the "Asset") in Northeast British Columbia~ 

1. The effective date ofthe Transaction shall be January 1, 2018 and the anticipated closing date shall be 
May 31, 2018, or sl.lch other dates as mutually agreeable between the parties. 

2. The purchase price (the ''Purchase Price") for the Asset shall be $8,000,000. 

3. The parties, acting in good falth, shall use commercially reasonable efforts to negottate and execute a 
purchase and sale agreement (the "PSA'') on or before May 4, 2018 or such other date as may be 
mutually agreed to by the parties. The PSA shall contain the terms and conditions herein and such 
other terms, conditions, representations, warranties and indemnities as are customary for transactions 
of thls nature, including approval by the National Energy Board for transfer of the pipeline license(s). 

4. The Purchaser shall pay, to the Vendor, wlthin)J.f
1
;usiness days of countersignature of this Letter by 

the Vendor, all outstanding transportation fees up to the end of December 2017. 

5, The Purchaser shall have the tight, untfl the date of execution of the PSA or such later date as agreed 
upon between the parties and reflected In the PSA, to conduct due diligence, Including: 

a. review all of the Vendor's records relating to the Asset, including: accounting records; financial 
statements; erivironmental reports; and sales, marketing and transportation agreements; 

b. review title to the Asset and all documents associated therewlth. 

6. The parties acknowledge that the Vendor and the Purchaser have entered into a Confidentiality 
Agreement dated February 20, 2018, which agreement shall remain in full force and effect following 
execution of, and shall apply in all respects to, thls Letter. 

7. There shall be no encumbrances of any nature relating to the Asset at closing. 

8. The Vendor shall prepare for deliver at closing, mutually acceptable documentation required to transfer 
the Asset to the Purchaser. 

9. Each party shall bear !ts own costs associated with this Letter (including the due diligence contemplated 
hereby) and the Transaction, whether or not closing of the Transaction occurs. 

10. This Letter is subject to approval of: 

a. the Purchaser closing the necessary financing 

b. at !he Purchaser's discretion, the pre-approval of the NEB of the transfers of all apptlcable 
permits and licenses on terms satisfactory to the Purchaser acting reasonably on or before the 

;;( 
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Termination Date. 

Ranch Energy Corporation 
Suite 1200, 815, 8th Avenue SW 

Calgary, Alberta, T2P 3P2 
P; i-688-726-2488 {888-Ranch-BB) 

E: j11fO(dm111chenergv.ca 

11. Time Is off the essence with respect to this letter and the Transaction. 

12. This letter shall be governed and construed In accordance with the laws of the Province of Alberta and 
the federal Jaws of Canada applicable therein, without giving effect to any chofce or conflict of law 
provision or rule (Whether or the Province of Alberta or any other jurisdiction) that would cause the 
application of faw of any jurisdiction other than those of Provlnce of Alberta. 

13. This Letter shall terminate and be of no further force and effect upon the earlier of (the "Termination 
Date"): ([) exeeution of,the-PSA, (ii) the mutual written agreement of the Purchaser ahd the Vendor. 

(l.·1-\,(l) ·"."~~ i j ~;.:; l '.-~· . 

14. This Letter may be executed in counterparts and delivered electronically. Each counterpart shall be 
deemed to be an original and all of which together shall constitute one agreemenL 

If this offer letter Is acceptable, please sign and return the enclosed duplicate ot thls letter to the 
undersigned by 4:00 p.m. on April 13, 2018. 

Yours very truly, 

RANCH ENERGY CORPORATION 

,,.·.·· 

Ryan robber 
Chief Executive Officer 

/~; "t 

ACCEPTED AND AGREED TO THIS __ \:._,_ DAY OF /\?;;;!''. · , 2018. 

TIDEWATER MIDSTREAM AND INFRASTRUCTURE LTD. 

Per: 

Title: 
Reed McDonnell 
VP, Acquisitions & ,JV 



THIS IS EXHIBIT "M" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



I II 

\.. 
RANCH ENERGY 

SUMMARY OF INDICATIVE TERMS AND CONDITIONS 

This document describes the terms and conditions contemplated between Bull Moose Capital Ltd. [Bull 
Moose) and Ranch Energy Corporation (Ranch) for a compression financing transaction. 

At Bull Moose our goal is to be a financial partner with competitive rates and maximum flexibility. In our 
program there is no bullet payment or options that force repayment at a future date. The equipment 
can be bought back, returned or continue on the lease program. 

Ranch Energy indicative terms 

Term Syears 

Capi_tal $ 3,000,000 

Monthly payment $ 60,000 

Credit to purchase 25% 

Sec_urity deposit 6 months 

First buyourt option 1 year 

Security; 

Bull Moose to register the equipment with the PPSA of Alberta 
Bull Moose will require Third Eye Capital Corporation to execute a No Interest Letter 

Additional terms and conditions: 

Automatic funds transfer 
Upon expiry equipment can be either returned, bought out, renegotiated or continue on a 
month to month basis 
All maintenance, insurance and regulatory costs are the responsibility of Ranch 
Subject to further due diligence 
Subject to a field inspection 

BULLMOOSE 

500, 505 - 8th Avenue SW, Calgary, AB T2P lG2 I p. 403.234.7204 I f. 403.264.7306 I tf. 1.877.255.7204 1. www.bullmoosecapilal.ca 



Restructuring option in 1 year: 

As Ranch strengthens its balance sheet and grows the business Bull Moose may extend more 
credit against the existing equipment, provide financing to other equipment and improve the 
existing terms and conditions on existing and additional financings 
Ranch has the option to buy back this agreement at the 1-year anniversary of the agreement 

Benefits of transacting with Bull Moose: 

Simple transaction. A Purchase Sale Agreement and a Lease Agreement are all that is required 
Ability to exit easily and cost effectively early in the term (1 year) 
Flexibility at the end of the term. No bullet payment or put option 
Sea la ble offering to other facilities and equipment 

We look forward to your feedback and discussing this opportunity further. 

Regards, 
Steve 

Steve Kolber 
President and CEO 
0. (403) 695-1017 
C. (403) 619-2658 
skolber@bullmoosecapital.ca 

BULLMOOSE 

500, 505 - 8th Avenue SW, Calgary, AB T2P 1 G2 I p. 403.234.7204 I f. 403.264.7306 I tf. 1.877 255.7204 ~ www.bullmoosecopital.ca 



THIS IS EXHIBIT "N" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

~sio~hs 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 
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Introduction 

This report was prepared by Sproule Associates Limited ("Sproule") at the request of Mr. Ryan Tobber, 

President, Ranch Energy Corporation. Ranch Energy Corporation is hereinafter referred to as "the 

Company". The effective date of this report is December 31, 2017, and it consists of an evaluation of the 

P&NG reserves of the Company's interests in British Columbia, Canada. This report was prepared in 

February and March 2018 for the purpose of evaluating the Company's P&NG reserves according to the 

Canadian Oil and Gas Evaluation Handbook (the "COGE Handbook") reserve definitions that are consistent 

with the standards of National Instrument 51-101. This report was prepared for the Company's corporate 

purposes. 

Sproule Niven Fischer Limited 

Sproule Niven Fischer Limited, a wholly owned subsidiary of Sproule, has been retained by Ranch Energy 

Corporation to provide asset management services for the Wild boy and Greater Fort St. John properties. 

Sproule Niven Flscher and Sproule staff worked collaboratively for the purposes of preparing this report. 

Evaluation Procedures 

1. At the request of the Company, an after tax evaluation of the assets has not been prepared. 

2. At the request of the Company, an estimate of eligible BC Infrastructure and Royalty Credit (IRC) has 

not been prepared. 

3. The development forecast presented in this evaluation was based on capital budgets and a 

development program as presented by the Company under the scope of this evaluation and 

engagement. The development forecast presented in this report may not represent the full 

development potential of the lands evaluated. 

4. The Company provided Sproule with revenue statements for the period September 2017 to 

December 2017 and budget information to determine certain economic parameters. 

5. In some instances, where new development has occurred or is forecast to occur, revenue statements 

were not available and economic parameters have been estimated based on discussions with the 

Company's personnel and Sproule's experience in the area. 

4824.90131.RAB.srnr -----
P:\Ranch Energy 90131\Report\Summary MuHi Area.docx 
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6. The inclusion of future drilling locations and other future capital investments required a positive before 

tax net present value at a 5 percent discount rate. 

7. Abandonment and reclamation costs for existing wells with economic developed reserves, and future 

economic proposed development have been included in this report 

Abandonment and reclamation costs for existing development and future proposed development 

have both been forecast at the entity level. 

In addition, the Company has identified various existing material dedicated facilities for which 

abandonment and reclamation costs have been included. These abandonment and reclamation costs 

have been included at the property teveL 

This report does not include abandonment and reclamation costs associated with active producing 

wells, which are not economic to produce under the forecast prices utilized in this report, active 

service wells, inactive wells, and various active or inactive gathering and processing facilities, that 

the Company holds an interest in, that were not identified as being material dedicated facilities by the 

Company. 

No allowances for salvage were incorporated into the abandonment and reclamation costs contained 

in this report. 

For additional details regarding the abandonment and reclamation costs included in this report and 

their estimation, please refer to the abandonment and reclamation cost section located in Appendix 

D of this report. 

8. The effect of purchase and sale agreements the Company has entered into has been included in this 

evaluation only when the transaction closed prior to the effective date of this report. 

9. The forecasts of product prices used in this evaluation were based on Sproule's December 31, 2017 

price forecasts. Further discussion is included in Appendix B. 

10. For this evaluation, Sproule worked on the reserves evaluation model, Mosaic version 2016.5.2. The 

functionality of the program is not the responsibility of Sproule, and results were accepted as 

calculated by the model. Sproule's responsibility is limited to the quality of the data input and 

reasonableness of the outcoming results. 

4824.90131.RAB.smr 
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Report Contents 

This report is included in three (3) volumes. Volume 1 consists of an Introduction, Summary, Discussion, 

and Appendices. The Introduction includes the summary of evaluation standards and procedures and 

pertinent author certificates; the Summary includes high-level summaries of the evaluation; and the 

Discussion includes general commentaries pertaining to the evaluation of the P&NG reserves. Reserves 

definitions, product price forecasts, abbreviations, units, conversion factors and general evaluation 

parameters are included in Appendices A, B, C, and D. The Engagement Agreement has been included as 

Appendix E; it presents the terms and conditions of the consulting services, and the representations and 

warranties of the Company. A representation letter prepared by Officers of the Company, Appendix F, 

confirms the accuracy, completeness and availability of data requested by and furnished to Sproule during 

the preparation of this report. 

Volumes 2 and 3 contain detailed descriptions and evaluations for the individual properties (areas), on a 

property-by-property basis, including the following: 

• Summary of the property evaluation; 

• Summary of Pertinent Data; 

• Table 1 - Well List/Reservoir Data; 

• Table 2 - Summary of the estimates of proved and probable oil and natural gas reserves and net present 

values; 

• Table 3 - Forecasts of proved and probable oil and natural gas production, revenue, and net present 

values, before income taxes; 

• Table 4 - Entity Interests; 

Production history plots. 

At the request of the Company, land plats for the individual properties have not been included in the detailed 

property presentations. 

Field Operations 

In the preparation of this evaluation, a field inspection of the properties was not performed. The relevant 

engineering data were made available by the Company or obtained from public sources and the non-

4824.90131.RAB.smr 
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confidential files at Sproule. No material information regarding the reserves evaluation would have been 

obtained by an on-site visit. 

Historical Data, Interests and Burdens 

1 _ All historical production, revenue and expense data, product prices actually received, and other data 

that were obtained from the Company or from public sources were accepted as represented, without 

any further investigation by Sproule_ 

2. Property descriptions, details of interests held, and well data, as supplied by the Company, were 

accepted as represented. No investigation was made into either the legal titles held or any operating 

agreements in place relating to the subject properties. 

3. Lessor and overriding royalties and other burdens were obtained from the Company. No further 

investigation was undertaken by Sproule. 

4. Sproule reserves the right to review all calculations made, referred to or included in this report and to 

revise the estimates as a result of erroneous data supplied by the Company or information that exists 

but was not made available to us, which becomes known subsequent to the preparation of this report. 

Evaluation Standards 

This report has been prepared by Sproule using current geological and engineering knowledge, techniques 

and computer software. It has been prepared within the Code of Ethics of the Association of Professional 

Engineers and Geoscientists of Alberta ("APEGA")- This report adheres in all material aspects to the "best 

practices" recommended in the COGE Handbook which are in accordance with principles and definitions 

established by the Calgary Chapter of the Society of Petroleum Evaluation Engineers. The COGE 

Handbook is incorporated by reference in National Instrument 51-101. 

Evaluation Results 

1. The analysis of individual entities as reported herein was conducted within the context and scope of an 

evaluation of a unique group of entities in aggregate. Use of this report outside of this scope may not 

be appropriate. The estimates of reserves and future net revenue for individual entities or properties 

may not reflect the same confidence level as estimates of reserves and future net revenue for all 

entities, due to the effects of aggregation_ 

4824.90131.RAB_sm~r~-----
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2. The accuracy of reserves estimates and associated economic analysis is, in part, a function of the 

quality and quantity of available data and of engineering and geological interpretation and judgment. 

Given the data provided at the time this report was prepared, the estimates presented herein are 

considered reasonable. However, they should be accepted with the understanding that reservoir and 

financial performance subsequent to the date of the estimates may necessitate revision. These 

revisions may be material. 

3. The net present values of the reserves presented in this report simply represent discounted future cash 

flow values at several discount rates. Though net present values form an integral part of fair market 

value estimations, without consideration for other economic criteria, they are not to be construed as 

Sproule's opinion of fair market value. 

4. Due to rounding, certain totals may not be consistent from one presentation to the next. 

BOE Cautionary Statement 

BOE's (or 'McfGE's' or other applicable units of equivalency) may be misleading, particularly if used in 

isolation. A BOE conversion ratio of 6 Mcf:1 bbl (or 'An McfGE conversion ratio of 1 bbl:6 Mcf') is based on 

an energy equivalency conversion method primarily applicable at the burner tip and does not represent a 

value equivalency at the wellhead. 

l=orward~Looking Statements 

This report may contain forward-looking statements including expectations of future production revenues 

and capital expenditures. Information concerning reserves may also be deemed to be forward-looking as 

estimates involve the implied assessment that the reserves described can be profitably produced in the 

future. These statements are based on current expectations that involve a number of risks and 

uncertainties, which could cause actual results to differ from those anticipated. These risks include, but are 

not limited to: the underlying risks of the oil and gas industry (i.e., corporate commitment, regulatory 

approval, operational risks in development, exploration and production); potential delays or changes in 

plans with respect to exploration or development projects or capital expenditures; the uncertainty of 

reserves estimations; the uncertainty of estimates and projections relating to production; costs and 

expenses; health, safety and environmental factors; commodity prices; and exchange rate fluctuation. 

4824.90131.RAB.smr 
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Certification 

Report Preparation 

The report entitled "Evaluation of the P&NG Reserves of Ranch Energy Corporation (As of December 31, 

2017}" was prepared by the following Sproule personnel: 

4824.90131.RAB.smr 
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Original Signed by Jason E. Robottom, P.Eng. 

Jason E. Robottom, P.Eng. 

Project Leader; 

Manager, Rese.rves Certification 

12 I 03 /2018 dd/mm/yr 

Original Signed by Justin Henke, E.l.T. 

Justin Henke, E.LT. 

Engineer-in-Training 

12 I 03 /2018 dd/mm/yr 

Original Signed by Alec Kovaltchouk, P.Geo. 

Alec Kovaltchouk, P.Geo. 

VP, Geoscience 

12 I 03 /2018 dd/mm/yr 

~S roule 
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Sproule Executive Endorsement 

This report has been reviewed and endorsed by the following Executive of Sproule: 

Permit to Practice 

Original Signed by Cameron P. Six, P.Eng. 

Cameron P. Six, P.Eng. 

President and CEO 

12 I 03 /2018 dd/mm/yr 

Sproule Associates Limited is a member of the Association of Professional Engineers and Geoscientists of 

Alberta and our permit number is P00417. 

4824.90131. RAB.sm r 
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Certificate 

Jason E. Robottom, P .Eng. 

I, Jason E. Robottom, Manager, Reserves Certification of Sproule, 900, 140 Fourth Avenue SW, Calgary, 

Alberta, declare the following: 

1. I hold the fallowing degree: 

a. B.Sc. Oil and Gas Englneering (2007), University of Calgary, Calgary, Alberta, Canada 

2. I am a registered Professional: 

a. Professional Engineer (P.Eng.) Province of Alberta, Canada 

3. I am a member of the following professional organizations: 

a. Association of Professional Engineers and Geoscientists of Alberta (APEGA) 

b. Society of Petroleum Engineers (SPE) 

c. Society of Petroleum Evaluation Engineers (SPEE} 

4. I am a qualified reserves evaluator and auditor as defined in National Instrument 51-101. 

5. My contribution to the report entitled "Evaluation of the P&NG Reserves of Ranch Energy Corporation 

(As of December 31, 2017)" is based on my engineering knowledge and the data provided to me by 

the Company, from public sources, and from the non-confidential files of Sproule. l did not undertake 

a field inspection of the properties. 

6. I have no interest, direct or indirect, nor do I expect to receive any interest, direct or indirect, in the 

properties described in the above-named report or in the securities of Ranch Energy Corporation. 

Original Signed by Jason E. Robottom, P.Eng. 

Jason E. Robottom, P.Eng. 
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Certificate 

Justin Henke, E.l.T. 

I, Justin Henke, Engineer-in-Training of Sproule, 900, 140 Fourth Avenue SW, Calgary, Alberta, declare 

the following: 

1. I hold the following degree: 

a. B.Sc., Chemical Engineering (2015), University of Calgary, Calgary, Alberta, Canada 

2. I am a registered Engineer in Training: 

a. Engineer in Training (E.l.T.) Province of Alberta, Canada 

3. I am a member of the following professional organizations: 

a. Association of Professional Engineers and Geoscientists of Alberta (APEGA) 

b. Society of Petroleum Engineers (SPE) 

4. My contribution to the report entitled "Evaluation of the P&NG Reserves of Ranch Energy Corporation 

(As of December 31, 2017)" is based on my engineering knowledge and the data provided to me by 

the Company, from public sources, and from the non-confidential files of Sproule. I did not undertake 

a field inspection of the properties. 

5. I have no interest, direct or indirect, nor do I expect to receive any ~nterest, direct or indirect, in the 

properties described in the above-named report or in the securities of Ranch Energy Corporation. 

Original Signed by Justin Henke, E.l.T. 

Justin Henke, E.l.T. 

4824.90131.RAB.smr 
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Certificate 

Alec Kovaltchouk, P.Geo. 

I, Alec Kovaltchouk, VP, Geoscience of Sproule, 900, 140 Fourth Avenue SW, Calgary, Alberta, declare 

the following: 

1. I hold the following degree: 

a. M.Sc. Geochemistry(1981) Universltyoflviv, Lviv, Ukraine 

2. I am a registered professional: 

a. Professional Geoscientist (P.Geo.), Province of Alberta, Canada 

3. I am a member of the following professional organizations: 

a. Association of Professional Engineers and Geoscientists of Alberta (APEGA) 

b. Canadian Society of Petroleum Geologists (CSPG) 

4. l am a qualified reserves evaluator and reserves auditor as defined in National Instrument 51-101. 

5. My contribution to the report entitled "Evaluation of the P&NG Reserves of Ranch Energy Corporation 

{As of December 31, 2017)" is based on my geoscience knowledge and the data provided to me by 

the Company, from public sources, and from the non-confidential files of Sproule. I did not undertake 

a field inspection of the properties. 

6. I have no interest, direct or indirect, nor do I expect to receive any interest, direct or indirect, in the 

properties described in the above-named report or in the securities of Ranch Energy Corporation. 

4824.90131.RAB.srnr_~----~ 
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Certificate 

Cameron P. Six, P .Eng. 

I, Cameron P. Six, President and CEO of Sproule, 900, 140 Fourth Avenue SW, Calgary, Alberta, declare 

the following: 

1. I hold the following degree: 

a. B.Sc. (with Distinction) Chemical Engineering (i 979) University of Calgary, Calgary AB, Canada 

2. I am a registered professional: 

a. Professional Engineer (P.Eng.) Province of Alberta, Canada 

3. I am a member of the following professional organizations: 

a. Association of Professional Engineers and Geoscientists of Alberta (APEGA) 

b. Society of Petroleum Engineers (SPE) 

4. I am a qualified reserves evaluator and reserves auditor as defined in National Instrument 51-101. 

5. My contribution to the report entitled "Evaluation of the P&NG Reserves of Ranch Energy Corporation 

(As of December 31, 2017)" is based on my engineering knowledge and the data provided to me by 

the Company, from public sources, and from the non-confidential files of Sproule. I did not undertake 

a field inspection of the properties. 

6. I have no interest, direct or indirect, nor do I expect to receive any interest, direct or indirect, in the 

properties described in the above-named report or in the securities of Ranch Energy Corporation. 

Original Signed by Cameron P. Six, P.Eng. 

Cameron P. Six, P.Eng. 

P:\Ranch Energy 90131\Report\Summary - Multi Area.docx 
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Summary 

Table S-1 summarizes our evaluation, before income taxes, of the P&NG reserves of Ranch Energy 

Corporation, as of December 31 , 2017. 

The reserves definitions and ownership classification used in this evaluation are the standards defined by 

the COGE Handbook reserve definitions and consistent with NI 51-101. The oil reserves are presented in 

thousands of barrels, at stock tank conditions. The natural gas reserves are presented Jn mlllions of cubic 

feet, at base conditions of 14.65 psia and 60 degrees Fahrenheit. 

The net present values of the reserves are presented (on a before income tax basis) in Canadian dollars 

and are based on annual projections of net revenue, which were discounted at various rates using the mid­

period discounting method. These rates are 5, 10, 15, 20 and 25 percent and undiscounted. 

The price forecasts that formed the basis for the revenue projections in the evaluation were based on 

Sproule's December 31, 2017 pricing model. Table S-2 presents a summary of selected forecasts. 

Summary forecasts of production and net revenue for the various reserves categories are presented in 

Tables S-3 through S-3E, respectively. 

Following Table S-3E are Figures S-1 through S-5, which are various graphs generated from the results of 

this evaluation. 

4824.90131.RAB.smr 
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Table S-1 

Summary of the Evaluation of the P.& N.G. Reserves 

------------------------
~ight and Medium Crude Oil (MBbl) 

Proved Developed Producing 

Proved Developed Nan-Producing 

T9tal Proved 

Probabie Developed Producing 

Probable Developed Non-Producing 

T9tal Probable 

T~tal Proved + Probable 

100% 

64.3 

4.1 

68.4 

15.0 

1.6 

16.6 

85.D 

~onventional Natural Gas {Non Assoc. & Assoc.) (MMcf) 

Proved Devel oped Producing 

Proved Developed Non-Producing 

Proved Undeveloped 

Tota I Proved 

Probable Developed Producing 

Probable Developed Non-Producing 

Probable Undeveloped 

Total Probable 

Total Proved + Probable 

Grand Total (MBoe) - BTax (M$) 

Proved Developed Producing 

Proved Developed Non-Producing 

Proved Undeveloped 

Total Proved 

Probable Developed Producing 

Probable Developed Non-Producing 

Probable Undeveloped 

Totpl Probable 

Tota I Pravei + Probable 

53077 

3871 

27269 

84217 

12354 

1568 

18681 

32603 

116820 

8910.5 

649.2 

4544.8 

14104.5 

2074.0 

263.0 

3113.4 

5450.5 

19555.0 

Grass 

58.7 

4.1 

62.8 

13.6 

1.6 

15.3 

78.0 

48426 

3871 

27269 

79566 

11253 

1568 

18681 

31502 

111068 

8129.7 

649.2 

4544.8 

13323.7 

1889.2 

263.0 

3113.4 

5255,7 

18589.4 

Gross 

0.0 

o.o 
0.0 

0.0 

o.o 
0.0 

0.0 

0 

0 

0 

o 
D 

0 

o 
0 

D 

0.0 

0.0 

0.0 

a.a 
a.a 
0.0 

0.0 

0.0 

0.0 

Ranch Energy Corporation 

Consolidated 

Net 

58.4 

4.0 

62.5 

13.6 

1.6 

15.2 

77.7 

36582 

3098 

22923 

62602 

8373 

1238 

15809 

25420 

88022 

6155.4 

520.3 

3820.4 

10496,1 

1409.1 

208.0 

2634.8 

4251.9 

14748.0 

Note: Related product revenues are included with the primary product NP'ls {Solution Gas w/Oi!, NGL and Su!phur with OH and Gas) 

M$ 

0 

0 

0 

0 

0 

0 

o 

32066 

2223 

32298 

66587 

15065 

3175 

51341 

69581 

136168 

32066 

2223 

32298 

66587 

15065 

3176 

51341 

69581 

136168 

M$ _!'.:!_$ 

0 

0 

0 

0 

0 

0 

0 

32470 

3071 

19211 

54752 

11161 

2744 

33813 

47718 

102471 

32470 

3071 

19211 

54752 

11161 

2744 

33813 

47718 

102471 

0 

0 

0 

0 

0 

0 

0 

30609 

3337 

10439 

44384 

8194 

2302 

23952 

34449 

78833 

30609 

3337 

10439 

44384 

8194 

2302 

23952 

34449 

78833 

M$ 

0 

0 

D 

0 

0 

0 

0 

28225 

3350 

4551 

35126 

6141 

1937 

18063 

26141 

62267 

28225 

3350 

4551 

36126 

6141 

1937 

18063 

26141 

62267 

As Of Date: 2017-1;1.·31 

M$ 

0 

0 

0 

0 

0 

0 

0 

25909 

3255 

538 

29702 

4739 

1650 

14297 

20685 

50388 

25909 

3255 

538 

29702 

4739 

1650 

14297 

20686 

50388 

M$ 

0 

0 

0 

0 

0 

D 

D 

23836 

3117 

-2246 

24707 

3766 

1425 

11734 

16926 

41633 

23836 

3117 

-2246 

24707 

3766 

1425 

11734 

16926 

41533 



Summary 
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Table S-2 
Summary of Selected Canadian Price Forecasts<1> 

_ _(Effective December ~1, 2017) -- - -· ·-~ 

Canadian{>) 

Light Sweet Western!•! Alberta Edmonton 

Crude Canada Select AECO-C Pentanes Edmonton Edmonton 

Year 40° API 20_5 APl Spot Plus Butane13> PropaneP> 

($Cdn/bbl} ($Cdn/bbl) ($Cdn/MMBtu) ($Cdn/bbl} ($Cdn/bbl} ($Cdn/bbl) 

Historical 

2013 93.27 74.93 3_13 105.48 69.88 38.37 

2014 93.99 81.06 4-50 102.39 68.02 44.42 

2015 57.45 44.83 2.70 61.45 36.81 6.17 

2016 52.80 38.89 2.18 55 71 34.32 13.60 

2017 61.84 48.78 2.20 67.21 44.11 28.77 

Forecast 

2018 65.44 51.05 2.85 67.72 48.73 26.06 

2019 74.51 59.61 3.11 75.61 55.49 32.84 

2020 78.24 64.94 3.65 78.82 57.65 35.41 

2021 82.45 68.43 3.80 82.35 60.12 37.85 

2022 84.10 69.80 3.95 84.07 61.32 39.29 

2023 85.78 71.20 4.05 85.82 62.55 40.25 

2024 87.49 72.62 4.15 87.61 63.80 41.23 

2025 89.24 74.07 4.25 89.43 65.07 42.23 

2026 91.03 75.55 4.36 91.29 66.37 43.26 

2027 92.85 77.06 4.46 93.19 67.70 44.30 

2028 94.71 78.61 4.57 95.12 69.06 45.36 

Escalation rate of 2.0% thereafter 

(1) This summary table identifies benchmark reference pricing schedules that might apply to a reporting issuer. See Appendix B 

for more details. 

(2) Edmonton Par Prior to 2014. 

(3) Source Change 2013-01. 

(4) Source Change 2013-07. 

Notes: 

Product sale prices will reflect these reference prices with further adjustments for quality and transportation to point of sale. 

4824. 90131.RAB.smr 
P:\Ranch Energy 90131\Repo;t\Summary - Multi Area.Jiocx 
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Table S-3 
Summary of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 

Sub Total 
9 Years 
Total 

Discount 

Discount 

Discount 

Discount 

Discount 

Discount 

Discount 

85.0 
78.0 
77.7 

bbl/d 
32.3 
27.4 
23.0 
19.7 
17.0 
14.7 
12.8 
11.2 

9.8 
8.9 
8.0 
7.1 
6.2 
5.7 
5.1 
4.7 
0.0 
0.0 
o.o 
a.a 

5% 

10% 

12% 

15% 

18% 

20% 

25% 

Mcf/d 
29558 
33909 
32645 
27241 
23449 
20578 
18159 
16113 
14361 
12999 
11768 
10577 

9450 
8678 
7883 
7215 
3105 
2878 
2671 
2484 

0.0 
a.a 
0,0 

boe/d 
4958.6 
5678.9 
5463.8 
4559.8 
3925,0 
3444.3 
3039.3 
2696.8 
2403.3 
2175.4 
1969.3 
1769.9 
1581.2 
1452.1 
1319.0 
1207.1 
517.6 
479.7 
445.2 
414.0 

0.0 
0.0 
0.0 

M$ 

754.1 
673.9 
588.9 
532.0 
471.7 
420.8 
377.7 
339.1 
305.7 
281.4 
259.1 
233.7 
210.2 
197.7 
181.7 
168.0 

0.0 
0.0 
0.0 
0.0 

5995.B 
0.0 

5995,8 

4596.8 

3702.3 

3433.4 

3097.3 

2823.4 

2667.8 

2350.3 

0.0 
0.0 
0.0 

M$ 
22979.9 

. 30570.9 
34529.6 
31618.1 
28842.8 
25987.4 
23594.0 
21349.3 
19499.2 
18030.2 
16754,l 
15365.3 
14037.9 
13145.7 
12204.6 
11375.8 

4998.7 
4727.1 
4497.6 
4260.9 

358369.3 
15112.4 

373481.7 

264779.6 

201608.6 

183566.1 

161597.6 

144177.4 

134470.4 

115066.2 

o.o 
0.0 
0.0 

M$ M$ 
o.o 23734.0 
0.0 31244,8 
0.0 35118.5 
0.0 3215a.1 
0.0 29314.6 
o.o 26408.1 
a.o 23971.7 
o.o 21688.4 
0.0 19805.0 
a.o 18311.7 
0.0 17013.2 
0.0 15599.1 
o.a 14248.1 
o.o 13343.4 
o.o 12386.2 
0.0 11543.8 
0.0 4998.7 
o.o 4727.1 
0.0 4497.6 
0.0 4260.9 

o.a 364365.1 
o.a 15112.4 
o.o 379477.5 

o.o 269376.4 

0.0 205310.9 

0.0 186999.5 

0.0 164694.9 

a.o 147000.8 

0.0 137138.2 

a.o 117416.5 

Ranch Energy Corporation 

Consolidated 

Tot~l Proved+ Probable 

M$ M$ 
660.6 41.3 

1699.8 40.1 
2546.1 39.9 
2625.0 38.3 
2490.3 36.9 
2238.0 35.7 
2028.9 34.8 
1829.3 33.6 
1672.2 31.4 
1536.1 30.5 
1422.3 29.7 
1304.4 28.8 
1193.7 28.0 
1109.4 27.2 
1028.5 26.5 

958.6 25.7 
299.9 0.0 
283.6 0.0 
269.9 0.0 
255.7 0.0 

27452.4 528.5 
906.7 0.0 

28359.1 528.5 

19770.a 379.4 

14708.9 288.9 

13256.7 262.6 

11487.3 230.6 

10085.6 205.2 

9306.3 191.1 

7755.4 163.1 

M$ 
702.0 

1739.9 
2586.0 
2663.3 
2527.2 
2273.8 
2063.7 
1862.9 
1703.7 
1566.5 
1452.0 
1333.2 
1221.7 
1136.6 
1055.0 
984.3 
299.9 
283.6 
269.9 
255.7 

27980.8 
906.7 

28887.6 

20149.5 

14997,8 

13519.3 

11717.9 

1029a.9 

9497.4 

7918.5 

0.0 
0.0 
0.0 

0/0 

3.0 
5.6 
7.4 
8.3 
8.6 
8.6 
8.6 
8.6 
8.6 
8.6 
8.5 
8.5 
8.6 
8.5 
8.5 
8.5 
6.0 
6.0 
6.0 
6.0 

0.0 
0.0 
Q,O 

M$ 
6315.3 
6400.5 
6134.5 
5685.3 
5241.3 
4892.9 
4497.7 
4127.8 
3783.2 
3673.9 
3522.4 
3226.0 
2870.3 
2838.4 
2632.2 
2489.0 

302.0 
294.1 
287.5 
280.9 

69495.2 
1075.2 

70570.4 

51537.7 

40008.7 

36651.1 

32526.8 

29231.1 

27386.2 

23683.6 

M$ 
4080.0 
4161.6 
4244.8 
4329.7 
4416.3 
4504.6 
4594.7 
4686.6 
3186.9 
3250.7 
3315.7 
3382.0 
3449.6 
3518.6 
3589.0 
2440.5 
2489.3 
2539.1 
2589.9 
2641.7 

71411.4 
11105. 7 
82517.2 

51588.0 

36043.0 

31988.1 

27298.3 

23777.3 

21891.9 

18286.3 

0.0 
o.o 
o.o 

M$ 
10395,3 
10562,l 
10379.3 
10015.0 

9657.6 
9397.6 
9092.4 
8814.S 
6970.1 
6924.6 
6838.1 
6607.9 
6319.9 
6357.0 
6221.2 
4929.S 
2791.4 
2833.2 
2877.4 
2922.S 

140906.7 
12180.9 

153087.6 

103125.7 

76051.7 

68639.2 

59825.1 

53008.4 

49278.1 

41969.9 

Production Start: 2018-01-01 

As Of Date: 2017-12-31 

M$ M!j M$ 
9005.0 0.0 3631.7 

21930.0 0.0 -2987.2 
0.0 o.o 22153.2 
o.a a.a 19471.9 
o.o 0.0 17129.8 
0.0 353.3 14383,5 
0.0 1081.1 11734.5 
o.o 1837.9 9173.2 

1593.S 1312.3 8225.5 
0.0 1147,3 8673.2 
0.0 1365.3 7357.9 
o.o 1392.6 6255.3 
o.o 1558.7 5147.7 
0.0 414.0 5435.8 
a.a 633.3 4476.6 

1220.7 1292.7 3116.5 
a.a 1317.9 589.6 
0.0 224.0 1386.2 
0.0 991.7 358.6 
o.o 699.3 383.4 -

33749.2 15621.4 146107.a 
o.o 11963.4 -9938.7 

33749.2 27584.9 136168.3 

30866.3 12764.4 102470.5 

28712.3 6715.8 78833.2 

27981.4 5347.5 71512.2 

26987.3 3898.0 62266,6 

26092.D 2917.1 54692.4 

25540.3 2434.7 50387.7 

24288.9 16a6.2 41632.9 

: u·; ... ;'\~?:{$.~ 'PReseil~tifllis<',:1~~·:>:,:·: :','""'."; >.: · / .. ',; ,, ~eservef.!alf Life .. .. ·" '" "· , · ,-; Reserve Life 1iide1t" , : · ,,, ·'Before Tai< Payot:it · , ... ',: ,' fitstOCearCQ'Gr;:opet~tlng co~,.<:· 
24.0 years 4.6 years 11.8 1.0 years $/BOE 3.49 



Table 5-3A 

Summary of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

------- bbl/d _ __!:l_:_ff_~--
2018 31.3 27824 
2019 25.6 28799 
2020 20.9 26490 
2021 17.5 21833 
2022 14.7 18478 
2023 12.3 15818 
2a24 10.6 13823 
2025 9.1 12a43 
2026 7.8 10560 
2a27 6,7 9237 
2a28 5.8 8160 
2029 5.1 7257 
2030 4.5 6509 
2031 a.a 2580 
2032 a.a 2372 
2033 a.a 2185 
2034 o.o 2016 
2a35 a.a 1865 
2a36 o.o 0 
2037 a.o 0 

Sub Total 
3 Years 
Total 

Discount 5% 
Discount 10% 
Discount 12% 

Discount 15% 

Discount 18% 

Discount 20% 

Discount 25% 

boe/d 

4668.7 
4825.4 
4436.0 
3656.3 
3094.3 
2648.7 
2314.4 
2016.1 
1767.8 
1546.2 
1365.9 
1214.6 
1089.2 

430.0 
395.3 
354.1 
336.1 
310.8 

a.a 
a.o 

M$ M$ --731.2 21632.l 
629.1 25963.7 
535.1 28020.0 
472.0 25341.2 
408.3 22728,S 
351.8 19976,8 
312.8 17960.1 
274.2 15955.7 
243.3 14338.1 
213.0 12812.a 
188.7 11618.4 
167.6 1a542.6 
151.2 9668.8 

a.a 3908.3 
0.0 3671.8 
0.0 3444.7 
0.0 3245.8 
0.0 3062.9 
a.a o.a 
a.a a.a 

4678.2 253891.5 
o.a o.a 

4678.2 253891.5 

3771.7 193048.6 

3147.6 153809.9 

2951.7 141949.7 

27aa.3 127068.9 

2490.a 114905.7 

2368.2 107983.0 

2113.9 93825.3 

M$ M$ -
0.0 22363.2 
0.0 26592.8 
0.0 28555.2 
0.0 25813.2 
a.a 23136.8 
a.a 2a328.7 
0.0 18272.9 
a.a 16229.9 
a.a 14581.4 
a.a 13024.9 
0.0 11807.0 
0.0 10710.2 
a.o 982a.a 
0.0 3908.3 
a.a 3671.8 
0.0 3444.7 
o.o 3245.8 
a.o 3062.9 
a.o o.o 
0.0 0.0 

a.o 258569.7 
a.a 0,0 
a.a 258569.7 

a.o 19682a.3 

a.o 156957.5 

a.a l449al.4 

o.a 129769.2 

o.a 117395.7 

0.0 110351.2 

0.0 95939.2 

Ranch Energy Corporation 

Consolidated 

Total Proved 

M$ 

621.2 
1441.0 
2113.1 
2160.5 
2015.0 
1766.7 
1577.4 
1394.0 
1246.6 
11a7.8 
1aai.a 

904.3 
824.1 
234.S 
220.3 
206.7 
194.7 
183.8 

0.0 
0.0 

19212.6 
0.0 

19212.6 

14299.0 

11111.2 

10146.6 

8937.2 

795a.s 

739a.9 

6251.2 

a 
0 
0 

M$ 
40.4 
37.1 
36.4 
35.4 
34.9 
33.4 
32.a 
29.3 
28.1 
26.8 
25.7 
24.6 
23.5 
a.a 
0,0 
a.o 
0.0 
a.a 
0.0 
a.a 

407.8 
a.a 

407.8 

311.a 

247.2 

227,7 

203.3 

183.3 

172.a 

148.9 

0 
0 
0 

M$ 
661.6 

1478.1 
2149.5 
2195.9 
2a49.9 
rnaa.o 
1609.5 
1423.4 
1274.7 
1134.6 
1026.7 
928.9 
847.6 
234.5 
22a.3 
2a6.7 
194.7 
183.8 

a.a 
a.a 

19620.4 
o.a 

19620.4 

14610.a 

11358.4 
10374.3 

9140.5 

8134.1 

7562.9 

640a.2 

Ofa 

3.0 
5.6 
7.5 
8.5 
8.9 
8.9 
8.8 
8.8 
8.7 
8.7 
8.7 
8,7 
8.6 
6.0 
6.a 
6.0 
6.a 
6.a 
o.a 
a.a 

M$ M$ 
6099.2 408a.a 
5886.3 4161.6 
5508.4 4244.8 
5061.6 4329.7 
4607.7 4416.3 
4116.a 4504.6 
3866.9 3053.2 
3491.3 3124.4 
3239.1 3186.9 
2902.3 3250.7 
2649.3 3315.7 
244a.4 3382.a 
2311.0 2299.7 
254,9 2345.7 
248.3 2392.7 
241.8 244a.5 
236.6 2489.3 
232.0 2539.1 

0.0 a.a 
a.a a.a 

53392.9 59567.a 
a.a 0.0 

53392.9 59567.0 

4143a.6 41699.a 

33512.7 31255.4 
31a86.6 28291.8 

28a21.5 24711.1 

25499.2 21902.9 
24057,2 2a353.8 

21094.5 17298.7 

M$ 
10179.2 
10047.9 

9753 .3 
9391.4 
9024.0 
8620.6 
693a.o 
6615.7 
6426.0 
6152.9 
5965.0 
5822.4 
4610.7 
2500.6 
2640.9 
2682.3 
2725.9 
2771.1 

a.a 
0.0 

112959.9 
0.0 

112959.9 

83129.7 

64768.1 
59378.5 

52732.6 

474a2.1 

44410.9 

38393.2 

Production Start: 2018-01-01 

As Of Date: 2017-12-31 

M$ M$ M$ 
899a.o a.a 2532.5 

21930.0 o.o -6863.3 
0.0 o.a 16652.4 
0.0 0.0 14225.9 
o.a a.o 12a62.9 
a.a 883.3 9a24,7 

1531.6 1621.7 658a.1 
a.a 2a21.7 6169.2 
a.a 1499.7 5381.0 
a.a 1720.9 4a16.5 
a.a 780.2 4a35.2 
a.a 1329.2 2629.7 

1150.3 1014.6 2196.8 
a.a 1449.5 -376.4 
o.o 1055.6 -245.a 
a.a 719.2 -163.5 
a.a 439.3 -114.1 
a.a 7478.0 -7369.9 
a.a a.o a.a 
o.o 0.0 0.0 

33601.9 22012.8 70374.7 
a.a 3787.7 -3787.7 

33601.9 25800.5 66587.D 

30966.2 13362.a 54752.4 

28883.9 7563.2 44384.a 

2816a.1 6153.2 4a835.4 

27164.9 46a5.6 36125.5 
26260.9 352a.B 32077.7 

25701. l 2974.1 29702.1 

24426.8 2012.2 24706.9 

', , ;, \\';\\(,¥'!%::,, .. R4il$~ "JI!; to.··~ "{~m!~li!~B ~·,;,; .. :1;1\13c('1/,~&\~·'••Bll$~f'\(@'fl~Jf tlf@\ ~,. ~:'''.';, ,, ·;, :)" , , ':' n.e$@fv~ Life lad~ ,, .,, ' , ,' ·, " ' ''.. Bef:i;:irg TMPilmi.it'i l:,"~ ;\',: :): \;;rfiilit':Y:ei~ iiil\Gr~Oli~@g,fj ~tiv:+ 
18.0 years 3.8 years 8.5 2,0 years $/BOE 3.5!! 



Table S-3B 

SummafY·of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2az7 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 

Total 

Discount 
Discount' 

Discount 
Discount 
Discount 
Discount· 
Discount 

•.,,.: 

bbi/d Mct/d 
28.3 23322 
23.2 19158 
19.4 16039 
16.5 13579 
13.9 11498 
11.8 9702 
10.2 8377 
8.7 7168 
7.6 6230 
6.5 5331 
5.6 4616 
4.9 4023 
4.3 3549 
0,0 0 
0.0 0 
a.a 0 
0.0 a 
0.0 0 

5% 

10% 

12% 

15% 

18% 

20% 

25% 

tioe/d 

3915.2 
3216.2 
2692.7 
2279.7 
1930.3 
1628.8 
1406.4 
1203.4 
1045.9 

894.9 
775.0 
675.3 
595.8 

0.0 
o.o 
o.o 
0.0 
o.o 

0.0 
0.0 
0.0 

M$ 
660.4 
571.5 
497.2 
444.6 
387.8 
335.8 
299.4 
263.0 
234.5 
204.9 
181.7 
161.2 
145.2 

O.D 
0.0 
0.0 
0.0 
0.0 

4387.2 

3524.3 

2931.7 

2745.9 

2507.9 

2309.0 

2194.a 

1954.2 

0.0 
0.0 
0.0 

M$ 
18131.4 
17271.9 
16965.4 
15761.6 
14143.4 
12252.5 
10884.8 
9497.5 
8459.5 
7393.9 
6572.6 
5844.0 
5272.4 

0.0 
a.a 
o.o 
0.0 
0.0 

148451.0 

---~----

117717.3 

96710.5 

90150.0 

81768.8 

74789.5 

70763.9 

62408.6 

M$ M$ 
0.0 18791.7 
0.0 178434 
0.0 17462.6 
0.0 16206.2 
0.0 14531.2 
0.0 12588.4 
0.0 11184.2 
0.0 9760.5 
0.0 8694.0 
a.a 7598.8 
0.0 6754.3 
0.0 6a05.1 
0.0 5417.7 
0.0 0.0 
0.0 0.0 
0.0 0.0 
0.0 0.0 
o.o 0.0 

0.0 152838.2 

o.o 121241.S 

a.a 99642.1 

a.a 92895.8 

0.0 84276.7 

0.0 77098.5 

0.0 72957.9 

0.0 64362.8 

Ranch Energy Corporation 

Consolidated 

Proved Developed Producing 

M$ 

522.9 
961.2 

1430.4 
1561.1 
1479.5 
1289.3 
1144.0 
1001.0 
889.7 
780.3 
696.1 
621.1 
559.6 

0.0 
0,0 
a.a 
0.0 
o.o 

12936.2 

9844.0 

7759.9 

7116.1 

6300.2 

5627.5 

5242.8 

4453.8 

a 
0 
0 

M$ 
33.3 
32.3 
34.7 
35.4 
34.9 
33.4 
32,0 
29.3 
28.1 
26.8 
25.7 
24.6 
23.5 
0.0 
0.0 
0.0 
0.0 
0.0 

394.2 

298.1 

234.9 

215.7 

191.6 

171.9 

160.8 

138.2 

0 

M$ 
556.2 
993.5 

1465.1 
1596.5 
1514.4 
1322.7 
1176.1 
1030.3 

917.8 
807.2 
721.9 
645.7 
583.2 

o.o 
o.o 
o.o 
O.D 
0.0 

13330.4 

10142.1 

7994.8 

7331.8 

6491.8 

5799.4 

5403.6 

4592.0 

0.0 
o.o 
0.0 

Ofo 

3.0 
5.6 
8.4 
9.9 

10.4 
10.5 
10.5 
10.6 
10.6 
10.6 
10.7 
10.8 
10.8 

0.0 
0.0 
0.0 
0,0 
o.a 

0.0 
0.0 
0.0 

M$ 
5528.1 
4989.3 
4620.4 
4328.8 
3975.a 
3548.9 
3341.0 
3003.3 
2827.5 
2512.9 
2287.6 
2089.9 
1969.7 

o.o 
o.o 
0.0 
0.0 
0.0 

45022.4 

35285.4 

28728.7 

26701.6 

24128.6 

22001.7 

20782.D 

18268.3 

0.0 
0.0 
o.o 

M$ 

4080.0 
4161.6 
4244.8 
4329.7 
2944.2 
3003.1 
3063 2 
3124.4 
3186.9 
2167.1 
2210.4 
2254.7 
2299.7 

a.a 
0.0 
0.0 
0.0 
o.o 

41059.9 

0.0 
0.0 
0.0 

M$ 
9608.1 
9150.9 
8865.2 
8658.6 
6919.2 
6552.0 
6404.1 
6127.7 
6014.4 
4680.a 
4498.0 
4344.5 
4269.4 

0.0 
0.0 
0.0 
0.0 
0.0 

86092.3 

Production Start: 2011'1-0l-Ol 

As Of Dilte: 2017-12-31 

a.a 
o.o 
0.0 

M$ 
0.0 
0.0 
0.0 
0.0 

1472.1 
0.0 
o.o 
o.o 
0.0 

1083.9 
0.0 
o.o 
0.0 
o.o 
a.a 
o.o 
o.o 
0.0 

2556.1 

M$ 
0.0 
o.o 
o.o 
0.0 
0.0 

706.6 
1081.1 
918.9 
937,3 

1338.5 
585.1 

1130.3 
405.8 

1242.5 
844.5 
719.2 
439.3 

8444.1 

18793.4 

M$ 
8627.5 
7699.0 
7132.3 
5951.1 
4625.5 
4007.0 
2522.9 
1683.6 

824.4 
-310.8 
949.3 
-1~5.4 

159.3 
·1242.5 

-844.5 
-719.2 
·439.3 

-8444.1 

32066.D 

·--~---~~---·---------.. ---
31648.1 66933.5 1864.0 9831. 7 32470.2 

25384.5 54113.2 1397.3 5528.4 30608.5 

23465.0 50166.7 1253.7 4473.7 29670.1 

21042.6 45171.2 1072.5 3316.6 28224.6 

19053.3 41055.0 924.3 2509.1 26810.7 

17918.6 38700.6 840.1 2104.8 25908.8 
15595.7 33864.0 669.7 1400.9 23835.1 

,, ·11ll'.'-' 1:;''',,f! ~~:;""&lii"*.i~l'.Ue"" fe11;·"~·"':~1, ,:t~::.>L'i'·''~·~'1, 1\ 1~~p:;;:1,,,,',, '' 'Reservif Halft'ife' ,, '<> / '"' ';'r. ;;, ,,, :;·', , " 'ResE!rvli!'llife'Inete'lf. ""·' \'<~· h',1:~,, ,, ;~,::: 11 '',,l¥~rsfVea'rca'Gr~'Opll!ti!ltiri!lt:ostS\,Y,,.,, /,, 
_________ 1_3,:..0 years 2,9 years 5.2 $/BOE 3.87 



Table5-3C 

Summary of Reserves.. and Net Present Values 

Gross 4.1 0.0 a.a 0.0 D.D 
Co.Gr. 4.1 0.0 a.a a.D D.D 
Co. Net 4.0 0.0 a.a 0.0 0.0 

bb!/d Mcf/d boe/d M$ M$ M$ 

2018 -:i.T-·--·3125-52~----~---w36s- a.a 
2019 2.3 2312 387.7 57.7 2a84.4 a.a 
2a2a 1.5 1494 250.5 37.9 158a.3 a.a 
2021 1.0 1038 174.0 27,4 1204.7 a.a 
2022 0.7 759 127.2 2a.5 933.2 a.a 
2023 0.6 581 97.3 16.0 733.3 0.0 
2024 0.5 465 78 0 13.3 604.5 a.a 
2a25 0.4 379 63.5 11.2 5a1.8 0.0 
2a26 0.3 258 43.3 8.8 350.8 a.o 
2027 a.3 209 35.1 8,0 289.8 0.0 
2028 0.2 177 29.8 7.a 252.5 a.a 
2a29 0.2 161 27.0 6.5 234.a 0.0 
2030 Q,2 147 24.6 6.0 217.9 o.a 
2031 o.o a a.o a.a o.a o.o 
2032 a,O 0 a.a 0.0 o.a a.a 
2a33 a.a 0 a.a a.o a.a a.a 
2034 a.a 0 0.0 0.0 a,O a.o 
2035 0.0 0 a.a a.o o.o a.a 

Total 291.0 11023.9 a.a 

·~~·-·-·~--------

Discount 5% 247.4 9252.3 o.o 
Discount 10% 216.0 7975.3 a,a 

Discount 12% 2a5.8 7561.4 0.0 

Discount 15% 192.5 7019.S a.a 

Discount 18% 181.0 6555.1 0.0 

Discount 20% 174.2 628a,9 a.a 

Discount 25% 159.7 5694.6 o.a 

Ra1lch Energy Corporation 

Consolidated 

Production Start: 2013-04-01 

As Of Date: 2017-12·31 

Proved Developed Non-Produdng 

MMcf MBbl MB bl MBbl Mflbl MBbl MLt MBoe. 
0 3871 0 

--0------0-:0----0-:a·-----o.o--------~---o:-o-·---o.o----;;:;-g:z-

0 3871 a a 0.0 o.o a.a o.a a.a a.a 649.2 
0 3098 0 0 a.a a.o o.o a.a 0.0 o.o 520.3 

M$ __ M$ M$ M$ o;o M!i'. M$ -~$ M$ M$ M$ 
2107.3 555 7.1 62.6 3.a 476.6 o.o 476.6 390.0 a.o 1178.l 
2142.a 103.6 4.8 1a8.4 5.1 514.5 a.a 514.5 0.0 o.o 1519.l 
1618.2 114.3 1.7 115.9 7.2 391.4 a.a 391.4 a.o a.a 1110 8 
1232.1 96.9 o.a 96.9 7.9 308.3 a.a 308.3 a.o a.a 826.9 

953.7 76.4 a.o 75.4 8.a 246,8 o.o 246.8 0.0 0.0 63a.5 
749.3 57.9 0.0 57.9 7.7 206.6 0.0 2a6.6 o.a 176.7 308.2 
618.a 45.2 0.0 45.2 7.3 185.0 a.a 185.a o,a 540.6 -·152.8 

5Ua 35.7 a.a 35.7 7.a 165.3 o.o 165.3 a.a 1102.7 -79a.8 
359.6 25.2 a.a 25.2 7.0 104.2 a.a 104.2 a.a 562.4 -332.2 
297.8 19.7 o.a 19.7 6.6 95.4 0.0 95.4 a.o 382.4 -199,8 
2595 17.3 o.o 173 6.7 79.1 a.o 79.1 a.o 195.a ~31.9 

240.5 15.4 a.a 15,4 6.4 78.7 o.o 78.7 a.a 198,9 -52.5 
223.9 13.7 a.a 13.7 6.1 78.S a.a 78.S a.a 6a8.8 -477.1 

a.a o.a 0.0 a.a a.a 0.0 a.a a.a 0.0 207.0 -207.a 
0.0 0.0 a.a a.o Q,a a.a a.a Q,a o.a 211.1 -211.l 
a.a a.a 0.0 a.a a.a 0.0 o.a a,a a.a a.o a.a 
0.0 a.a a.o a.a a.o a.a 0.0 a,a a.a 0.0 a,a 
a.a o.a o.a a.a 0.0 a,a a.a 0.0 a.a 896.2 -896.2 

11314.9 676,6 13.6 690.2 2930.4 o.a 293a.4 39a.a sa81.8 2222.5 

9499.7 552.3 12.9 565,2 2417.7 a.a 2417.7 385.8 3059.7 3a71.3 

8191.3 463.2 12.3 475.4 2a54.9 o.a 2054.9 381.9 1942.5 3336,7 

7767.2 434.4 12.0 446.4 1938.7 a.o 1938.7 380.3 164a,a 3361.7 

7212.0 396.9 11.7 4a8.6 1787.9 a.a 1787.9 378.1 12873 3350.1 

6736.1 364.9 11.4 376.3 1659.8 a.a 1659.8 376.0 1023.1 33aa.9 

6455.1 346.2 11.2 357.4 1584.7 a.a 1584.7 374.6 883.4 3255.2 

5854.3 3a6.3 10.7 317.1 1425.5 o.o 1425.5 371.2 623,8 3116,6 

,_. l ";"n~~:?~ c}$~~,f ~fu;~;,~?~~Bll. :~gfj'~fxi51~,~s~S~::<~d~'V t\";i:,~~i!nf&/i1t~\\:)/12:~'.;1~' ~~~\~\BhlrV~~Hiilf Lif@ :: ''' " ;' ,'~; ", ' ; ' ' ' :< '', ~ ''' [' g~serVe U.fe lnffel( ;~ ~" '! '' \ 

1 ~ ,ff;;~,r~ ;"e;/\;;r;:t~ ~~ \: \'>; ~~ Firir~f~a~~ fif:~~bPefiltinO~o~'~L? ' ,'s' 
12.8 years 1.S years 2A $/BOE 3.06 



Table S-30 

Summary of Rese·rves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

2018 
2a19 
2020 
2a21 
2022 
2023 
2024 
2025 
2a26 
2027 
2a28 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2a37 

Sub Total 
3 Years 
Total 

Discount 

Discount 

Discount 

Discount 

Discount 

Discount 

Discount 

0.0 
0.0 
0.0 

bb!/d 
a.a 
0.0 
o.a 
0.0 
0.0 
o.a 
o.a 
o.o 
o.o 
o.o 
a.a 
o.o 
o.o 
a.a 
a.a 
a.a 
0.0 
a.a 
a.a 
o.a 

5% 
10% 

12% 
15% 

18% 
20% 
25% 

Mcf/d 

3212 
7329 
8957 
7215 
6221 
5536 
4980 
4496 
4a71 
3697 
3367 
3a73 
2813 
258a 
2372 
2185 
2016 
1865 

0 
0 

17.5 years 

0.0 
0.0 
0.0 

bae/d 
535.4 

1221.5 
1492.9 
12a2.6 
1036.8 
922.6 
83a.o 
749.3 
678.5 
516.2 
561.1 
512.2 
468.8 
430.a 
395.3 
364.1 
336.1 
310.8 

a.o 
a.a 

0.0 
a.a 
a.a 

M$ 
a.o 
o.o 
a.a 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
a.a 
a.a 
a.a 
o.o 
0.0 
a.o 
a.a 
a.o 
a.a 
o.a 

0.0 
o.a 
a.a 

a.a 
a.a 
0.0 

0.0 
o.a 
a.a 
a.a 

M$ M$ M$ 
1464.2 o.a 1464.2 
6607.3 0.0 6607.3 
9474.4 o.a 9474.4 
8374.9 o.o 8374.9 
7651.9 a.o 7651.9 
6991.a o.o 6991.a 
6470.7 o.o 6470.7 
5956.4 0.0 5956.4 
5527.8 0.0 5527.8 
5128.3 a.a 5128.3 
4793.2 a.a 4793.2 
4464.6 0.0 4464.6 
4178.4 a.a 4178.4 
39a8.3 a.a 3908.3 
3671.8 0.0 3671.B 
3444.7 0.0 3444.7 
3245.8 0.0 3245.8 
3062.9 o.o 3a62.9 

D.0 a.o 0.0 
0.0 0.0 a.a 

94416.6 0.0 94416.6 
0.0 a.a 0.0 

94416.6 0.0 94416.6 

66079.0 o.o 66079.a 
49124.1 a.a 49124.1 
44238.3 a.a 44238.3 
38280.5 a.a 38280.5 
33561.1 o.a 33561.1 
30938,l 0.0 3a938.1 
25722.1 o.o 25722.1 

5.4 years 

Ranch Energy Corporation 

Consolidated 

Proved Undeveloped 

27269 
27269 
22923 

M.$ 

42.8 
376.3 
568.S 
502.5 
459.1 
419.5 
388.2 
357.4 
331.7 
307.7 
287.6 
267.9 
250.7 
234.5 
22a.3 
206.7 
194.7 
183.8 

a.a 
0.0 

5599.8 
a.a 

5599.8 

3902.7 
2888.2 
2596.1 
224a.1 
1958.4 

1801.9 
1491.1 

M$ 
a.a 
o.o 
a.a 
0.0 
0.0 
0.0 
o.a 
a.a 
o.o 
a.o 
a.a 
a.o 
0.0 
a.o 
0.0 
0.0 
0.0 
0.0 
a.a 
0.0 

o.o 
a.a 
0.0 

0.0 

0.0 
o.a 

0.0 
a.a 
0.0 

0.0 

17.8 

M$ 

42.8 
376.3 
568.5 
sa2.s 
459.1 
419.5 
388.2 
357.4 
331.7 
307.7 
287.6 
267.9 
250.7 
234.5 
220.3 
2a6.7 
194.7 
183.8 

o.a 
o.o 

5599.8 
a.o 

5599.8 

3902.7 
2888.2 
2596.1 
2240.1 

1958.4 
18al.9 
1491.1 

0.0 
0.0 
0.0 

O/G 

2.9 
5.7 
6.a 
6.0 
6.a 
6.0 
6.a 
6.0 
6.0 
6.a 
6.a 
6.0 
6.0 
6.0 
6.0 
6.0 
6.a 
6.0 
0.0 
o.a 

0.0 
0.0 
o.o 

M$ 
94.5 

382.S 
496.7 
424.5 
385.9 
360.4 
34a.9 
322.7 
307.3 
293.9 
282.6 
271.B 
262.B 
254.9 
248.3 
241.8 
236.6 
232.0 

a.a 
0.0 

5440.1 
o.a 

5440.1 

3727.S 

2729.1 
2446.3 
2105.0 
1837.8 
1690.S 

14a0.6 

4,9 years 

M$ 

0.0 
D.O 
0.0 
0.0 

1472.1 
1501.5 

0.0 
0.0 
a.a 

1083.6 
1105.2 
1127.3 

a.a 
2345.7 
2392.7 
2440.5 
2489.3 
2539.1 

a.a 
a.a 

18497.1 
a.a 

18497.1 

10a5a.9 
587a.9 
4826.8 
3668.S 
2849.6 
2435.2 
1703.0 

M$ 
94.5 

382.5 
496.7 
424.5 

1858.0 
1862.0 
34a.9 
322.7 
307.3 

1377.5 
1387.9 
1399.1 
262.8 

2600.6 
2640.9 
2682.3 
2725.9 
2771.1 

a.a 
0.0 

23937.2 
a.a 

23937.2 

13778.4 
8600.a 
7273.1 
5773.5 
4687.4 

4125.7 
3103.7 

Production Start: 2018-07-01 

As Of Date: 2017-12-31 

M$ M$ M$ 
8600.0 a.a -7273.1 

2193a.a a.a -16081.4 
0.0 o.a 8409.2 
a.a o.o 7447.9 

-1472.1 a.a 6806.9 
a.a 0.0 4709.5 

1531.6 0.0 4209.9 
o.a a.a 5276.4 
0.0 a.a 4888.8 

-1083.9 0.0 4527.1 
a.a 0.0 3117.B 
a.a o.a 2797.6 

1150.3 a.a 2514.7 
o.a a.o 10n2 
o.o a.o 810.6 
a.o 0.0 555.7 
o.o 0.0 325.2 
o.a -1862.3 1970.4 
a.a o.o o.a 
0.0 a.a a.a 

30655.8 -1862.3 36a86.1 
0.0 3787.7 -3787.7 

30655.8 1925.3 32298.5 

28716.5 47a.6 19210.9 
271a4.8 92.3 10438.8 
26526.1 39.4 7803.6 
25714.3 1.8 4550.8 
24960.7 -11.4 1S66.1 

24486.4 ~14.a 538.1 
23385.8 -12.5 ·2245.9 

$/BOE O.B4 



Table S-3E 

Summary of Reserves and Net Present Values 

GrQSS 
Co. Gr. 
Co. Net 

16,6 
15.3 
15.2 

---~~--
2018 i.a 
2019 1.8 
2020 2.1 
2021 2.2 
2a22 2.3 
2023 2.4 
2024 2.2 
2a25 2.1 
2026 2.a 
2027 2.2 
2028 2.2 
2029 2.0 
2030 1.7 
2031 5.7 
2032 5.1 
2a33 47 
2034 0.0 
2035 o.o 
2036 o.o 
2037 0.0 

~·------~~--,c 

Sub Total 
9 Years 
Total 

Discount 5% 

Discount 10% 

Discount 12% 

Discount 15% 

Discount 18% 

Discount 20% 

Discount 25% 

Mcf/d 
1734 
5110 
6154 
5408 
4971 
4759 
4336 
4a71 
3801 
3762 
3607 
3320 
2941 
6098 
5511 
5030 
1089 
1013 
2671 
2484 

0.0 
0.0 
a.a 

boe/d 
289.9 
853.5 

1027.8 
903.5 
83a.7 
795.6 
724.9 
58a.6 
635.5 
629 2 
603.4 
555.3 
491.9 

1022.1 
923.7 
843.0 
181.5 
168.9 
445.2 
414.0 

--- M$ 
22.9 
44.8 
53.8 
6a.a 
63.4 
68.9 
65.0 
65.0 
62.4 
68.5 
70.S 
66.1 
59.0 

197.7 
181.7 
168.0 

0.0 
a.a 
0.0 
0.0 

1317 6 
o.a 

1317.6 

825.1 

554.6 

481.8 

396.9 

333.4 

299.6 

236.4 

0.0 
a.a 
0.0 

M$ 
1347.8 
4607.2 
6509.6 
6276.9 
6114.4 
6010.5 
5633.9 
5393,S 
5161.1 
5218.3 
5135.7 
4822.B 
4369.1 
9237.5 
8532.8 
7931.2 
1752.9 
1664.2 
4497.6 
4260.9 

104477.8 
15112.4 

11959a.2 

71731.a 

47798.7 

41616.4 

34528.7 

29271.7 

26487.4 

21240.9 

M$ M$ 
0.0 137a.7 
a.o 4652.0 
a.o 6563.4 
o.a 6337.a 
a.o 6177.8 
a.a 6a79.5 
a.a 5698.9 
0.0 5458.5 
0.0 5223.5 
a.o 5286.7 
a.a 5206.2 
0.0 4888.9 
a.a 4428.1 
0.0 9435.2 
a.o 8714.4 
o.a 8099.1 
0.0 1752.9 
o.a 1664.2 
a.o 4497.6 
a.o 426a.9 

a.a 105795.4 
0.0 151124 
a.o 120907.8 

a.a 72556.1 

0.0 48353.3 

a.o 42098.2 

a.o 34925.7 

a.a 29605.1 

o.o 26787.1 

0.0 21477 .3 

Ranch Energy Corporation 

Consolidated 

Total Probable 

32603 
31502 
25420 

M$ 
39.5 

258.8 
433.a 
464.5 
475.3 
471.4 
451.5 
435.3 
425.6 
428.3 
421.3 
400.1 
369.6 
874.9 
sa8.2 
751.9 
105.2 
99.9 

269.9 
255.7 

8239.8 
906.7 

9146.S 

5471.a 

3597.7 

3110.1 

255a.1 

2134.9 

1915.4 

1504.2 

M$ 

0.9 
3.0 
3.5 
2.9 
1.9 
2.3 
2.7 
4.2 
3.3 
3.7 
4.a 
4.2 
4.5 

27.2 
26.5 
25.7 

0.0 
0.0 
0.0 
a.a 

120.7 
o.a 

120.7 

68.4 

41.7 

34.9 

27.3 

21.9 

19.1 

14.2 

M$ 

40.4 
261.8 
436.5 
467.3 
477.3 
473.7 
454.2 
439.5 
429.0 
432.a 
425.3 
404.3 
374.1 
902.2 
834.7 
777.6 
105.2 

99.9 
269.9 
255.7 

836a.4 
906.7 

9267.2 

5539.5 

3639.4 

3145.0 

2577.4 

2156.7 

1934.6 

1518.4 

a.a 
0.0 
0.0 

% 
2.9 
5.6 
6.7 
7.4 
7.7 
7.8 
8.a 
8.1 
8.2 
8.2 
8.2 
8.3 
8.4 
9.6 
9.6 
9.6 
6.0 
6.0 
6.a 
6.a 

M$ M$ ----·-
216.1 a.a 
514.2 a.a 
626.1 o.o 
623.6 a.a 
633.6 o.o 
777.a a.a 
630.8 1531.6 
636.5 1562.2 
544.1 o.o 
771.7 a.a 
873.1 0.0 
785.6 a.a 
559.3 1149.9 

2583.5 1172.9 
2384.0 1196.3 
2247.2 0.0 

65.5 0.0 
62.1 0.0 

287.5 2589.9 
280.9 2641.7 

16102.3 11844.4 
1075.2 11105.7 

17177.5 2295a.2 

10107.1 9888.9 

6496.0 4787.6 

5564.4 3696.3 

4505.3 2587.2 

3731.9 1874.3 

3329.a 1538.1 

2589.1 987.6 

M$ 
216.1 
514.2 
626.1 
623.6 
633.6 
777.0 

2162.4 
2198.8 

544.1 
771.7 
873.1 
785.6 

1709.2 
3756.4 
3580.3 
2247.2 

65.S 
52..1 

2877.4 
2922.S 

27946.7 
12180.9 
40127.6 

19996.0 

11283.6 

9260.7 

7092.5 

5606.2 

4867.2 

3576.7 

Production Start: 2018-01-01 

As Of Date : 2017-12-31 

-~$ M$ -·--~ 
15 0 0.0 1099.2 
a.a a.a 3876.1 
o.o a.a 5500.8 
a.a 0.0 5246.a 
a.a a.a 5066.9 
a.a -530.0 5358.8 

-1531.6 -540.6 5154.4 
o.o -183.8 3004.a 

1593.5 -187.5 2844.5 
0.0 -573.6 4656.8 
o.o 585.1 332U 
0.0 63.3 3635.6 

-1150.3 544.2 2950.9 
a.a -1035.6 5812.2 
o.o -422.2 4721.7 

122a.7 573 6 32sa.1 
o.o 878.6 703.7 
a.o -7253.9 8756.l 
o.o 991.7 358.6 
0.0 699.3 383.4 

·-~-

147.3 -6391.4 75732.4 
0.0 8175.8 -6151.l 

147.3 1784.4 69581.3 

-100.0 -597.6 47718.2 

-171.5 -847.3 34449.2 

-178.5 -805.7 30576.8 

-177.7 -7a7.6 26141.l 

-168.9 -603.6 22614.7 

-160.9 -539.5 2a685 .7 

-137.9 -405.9 16926.0 

: <:! J t~~/ , ~Mr ~~{,~t~&fi, , «i1i1ai~t x ~&Vti~0~t*11- 1 ~r1%f;' ~1 ;i~J«?1t 'zf:8+~SL ~~:~f..$.1$ci~fj;~~7, ml$!lf¥.ii H!df tif.e ;;~· ~ :1: ~/"'°~: 1,: ,, \'',: , , "~:: " , ': 1, ~, ~ L , 'aeserVe' Life 1ride~ , 7, , ~, ~j~~~;:;:f;:~it{: ··:;i~t., '! ;;; ~ )~Jtft i@i}e' rJ1friiiPP1t1tiflg 1f;;Q$BJlfr.;~,~ ~~, ~w; 
24.0 years 8-3 years 962.7 $/BOE 2.04 
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Figure S-1 

Ranch Energy Corporation 

Daily Company Grass Barrels of Oil Equivalent (BOE) Forec;ist 

As Of Date: 2017-12-31 
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figure 5-2 

Ranch Energy Corporation 

Daily Company·Gross Oil Production Forecast 

As Of P<1te: 2017-12-31 
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Figure S-3 

Ranch Energy Curporatlon 

Daily Company Gross Sales Gas Production Forec:;lst 

As Of Date: 2017-12-31 
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Flgute S-4 

R•rn<:h Energy Corporation 

Annual cash Flow (Before lncome Tax) 

As Of Date: 2017-12-31 
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figure S-5 

Ranch Energy Corporation 

Net Present Va!ues.(3efore Income Tax) 

As Of Date i 2017-12-31 
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Discussion - Page 1 

Discussion 

The Company's P&NG reserves are located in the province of British Columbia, Canada. 

Reserves and Production 

The oil and natural gas reserves were estimated from production decline curve analyses or by using 

analogy techniques. 

Forecasts of net revenue were prepared by predicting annual production from the reserves, and product 

prices. Annual production was forecast taking into account historical production trends of the Company's 

producing wells, applicable regulatory conditions, existing or anticipated contract rates, and by comparison 

with other wells in the vicinity producing from similar reservoirs. 

Net Present Values 

The estimates of the P&NG reserves and their respective net present values, summarized by property and 

by reserves category, before income taxes, are presented in Table D-1. Detailed forecasts of production 

and net revenue for the various reserves categories for the Company are presented in Tables D-2 through 

D-2E. 

4824.90131.~RA-=8~.s~m~r~~--~~--c----------~--------­
P:\Ranch Energy 90131\Report\Summary - Mulli Aree.dacx 
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Table 0·1 

MBbl 

Ranch Energy Corporation 

TP 

PDP 

PDNP 

PUD 

PBDP 

PBNP 

PBUD 

TPB 

TPP 

Wild boy 

PDP 

PDNP 

PUD 

TP 

PBDP 

PB~P 
PBUD 

TPB 

TPP 

643 

4.1 

0.0 

58.4 

15.0 

1.6 

0.0 

16.6 

85.0 

64.3 

4.1 

0.0 

68.4 

15.0 

1.6 

0.0 

16.6 

85.0 

MBbl 

58.7 

4.1 

0.0 

62.8 

13.6 

1.6 

o.o 
15.3 

78.a 

58.7 

4.1 

a.a 

62.8 

13.6 

1.6 

a.a 
15.3 

78.a 

MB bl 

58.4 

4.0 

0.0 

62.5 

13.6 

1.6 

0.0 

15.2 

77.7 

58.4 

4.0 

o.o 
62.5 

13.6 

1.6 

0.0 

15,2 

77.7 

MMcf 

53077 

3871 

27269 

84217 

12354 

1568 

18681 

32603 

116820 

53077 

3871 

27269 

84217 

12354 

1568 

18681 

32603 

116820 

MM cf 

48426 

3871 

27269 

79566 

11253 

1568 

18681 

31502 

111068 

48426 

3871 

27269 

79566 

11253 

1568 

18681 

31502 

111068 

Ranch Energy Corporatlon 

Summary of the Evaluation of the P .&N.G, Reserves 

MM cf MM cf MMcf MMcf MBbl/MLt MBbl[MLt MBb!/MLt 

36582 

3098 

22923 

62602 

8373 

1238 

15809 

25420 

88a22 

36582 

3098 

22923 

62602 

8373 

1238 

15809 

25420 

88022 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

a 
0 

0 

0 

a 
a 

0 

0 

0 

0 

0 

0 

0 

0 

a 

0 

0 

0 

0 

0 

0 

0 

0 

a 

0 

0 

0 

0 

0 

0 

0 

0 

a 
a 
0 

0 

0 

a 
0 

0 

a 

0.0 

o.o 
0.0 

0.0 

0.0 

0.0 

0.0 

a.o 
a.a 

a.a 
o.a 
0.0 

a.a 
0.0 

0.0 

a.a 
0.0 

a.a 

0.0 

0.0 

0.0 

O.D 

0.0 

0.0 

0.0 

a.o 
o.o 

a.a 
0.0 

a.a 
0.0 

0.0 

0.0 

0.0 

0.0 

o.o 

0.0 

0.0 

0.0 

0.0 

0.0 

0.0 

0.0 

0.0 

0.0 

a.a 
a.a 
a.a 

a.a 

0.0 

0.0 

0.0 

o.a 
0.0 

32066 

2223 

32298 

66587 

15055 

3176 

51341 

69581 

136168 

32066 

2223 

32298 

66587 

15065 

3176 

51341 

69581 

136168 

M$ 

32470 

3071 

19211 

54752 

11161 

2744 

33813 

47718 

102471 

3247a 

3071 

19211 

54752 

11161 

2744 

33813 

47718 

102471 

As Of Date: 2.017·12·31 

M$ 

30609 

3337 

10439 

44384 

8194 

2302 

23952 

34449 

78833 

306a9 

3337 

10439 

44384 

8194 

2302 

23952 

34449 

78833 

M$ 

28225 

3350 

4551 

36126 

6141 

1937 

18063 

··~ 26141 
62267 

28225 

3350 

4551 

36126 

6141 

1937 

18063 

26141 

62267 
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Tah!e D~2 

Summary of Reserves and Net Present Values 

Gross 
Co. Gr, 
Co. Net 

85.0 
78.a 
77.7 

bbl/d ------
2018 32.3 
2019 27.4 
2020 na 
2021 19.7 
2022 17.0 
2023 14.7 
2024 12.8 
2025 11.2 
2026 9.8 
2027 8.9 
2028 8.0 
2029 7.1 
2030 6.2 
2031 5.7 
2032 5.1 
2033 4.7 
2034 a.a 
2035 0,0 
2036 00 
2037 0.0 

Sub Total 
9 Years 
Total 

Discount 5% 

Discount 10% 

Discount 12% 

Discount 15% 

Discount 18% 

Discount 20%1 

Discount 25% 

Mcf/d __ !:_oeJ_d 

29558 4958.6 
33909 5678.9 
32645 5463.B 
27241 4559.8 
23449 3925.0 
20578 3444.3 
l8159 3039.3 
16113 2696.8 
14361 2403.3 
12999 2175.4 
11768 1969.3 
10577 1769.9 

9450 1581.2 
8678 1452.1 
7883 1319.D 
7215 1207.1 
3105 517.6 
2878 479.7 
2671 445.2 
2484 414.a 

a.o 
0.0 
o.o 

M$ 
754.1 
673.9 
588.9 
532.0 
471.7 
420.8 
377.7 
339.1 
305.7 
281.4 
259.1 
233.7 
210.2 
197.7 
181.7 
168,0 

0.0 
a.o 
0.0 
o.o 

5995.8 
0.0 

5995.8 

4596.8 

37a2.3 

3433.4 

3a97.3 

2823.4 

2667.8 

2350.3 

M$ 
22979.9 
3a570.9 
34529.6 
31618.1 
28842.8 
25987.4 
23594.0 
21349.3 
19499.2 
18030.2 
16754.1 
15365.3 
14037.9 
13145.7 
12204.6 
11375.8 

4998.7 
4727.l 
4497.6 
4260.9 

358369.3 
15112.4 

373481.7 

264779.6 

201608.6 

183566,1 

161597,6 

144177.4 

13447a.4 

115066.2 

a.a 
0.0 
0.0 

M$ 
0.0 
0.0 
0.0 
0.0 
0.0 
a.a 
a.a 
0.0 
a.a 
o.o 
a.a 
0.0 
o.a 
0.0 
0.0 
0.0 
0.0 
o.a 
0.0 
0.0 

0.0 
0.0 
o.o 

0.0 

o.o 

o.a 

0.0 

0.0 

0.0 

a.a 

M$ 
23~ 
31244.8 
35118.5 
32150.1 
29314.6 
264a8.1 
23971.7 
21688.4 
19805.0 
18311. 7 
17a13.2 
15599.1 
14248.1 
13343.4 
12386.2 
11543.8 
4998.7 
4727.1 
4497.6 
4260.9 

364365.1 
15112.4 

379477.S 

269376.4 

205310.9 

186999.5 

164694.9 

147000.8 

137138.2 

117416.5 

Ranch Energy Corporatlon 

Consolidated 

Total Proved + Probable 

M$ M$ 
660.6 41.3 

1699.8 40.1 
2546.1 39.9 
2625.0 38.3 
2490.3 36.9 
2238,0 35.7 
2028.9 34.8 
1829.3 33.6 
1672.2 31.4 
1536. 1 30.5 
1422.3 29.7 
1304.4 28.8 
1193.7 28.0 
1109.4 27.2 
1028.5 26.5 

958.6 25.7 
299.9 o.a 
283.6 0.0 
269.9 0.0 
255.7 0.0 

27452.4 528.5 
906.7 0.0 

28359.1 528.5 

19770.0 379.4 

14708.9 288.9 

13256.7 262.6 

11487.3 230.6 

10085.6 205.2 

9306.3 191.1 

7755.4 163.1 

M$ % 

702.0 3.0 
1739.9 5.6 
2586.0 7.4 
2663.3 8.3 
2527.2 8.6 
2273.8 8.6 
2a63.7 8.6 
1862.9 8.6 
17a3.7 8.6 
1566.5 8.6 
1452.a 8.5 
1333.2 8.5 
1221.7 8.6 
1136.6 8.5 
1055.0 8.5 
984.3 8.5 
299.9 6.0 
283.6 6.0 
269.9 6.0 
255.7 6.0 

27980.8 
9a6.7 

28887.6 

20149.S 

14997.8 

13519.3 

11717.9 

10290.9 

9497.4 

7918.5 

M~ 

6315.3 
6400.5 
6134.5 
5685.3 
5241.3 
4892.9 
4497.7 
4127.8 
3783.2 
3673.9 
3522,4 
3226.0 
287a.3 
2838.4 
2632.2 
2489.0 

302.a 
294.1 
287.5 
280.9 

69495.2 
1075.2 

7a570.4 

51537.7 

40008.7 

36651.1 

32526.8 

29231.1 

27386.2 

23583.6 

a.a 
0.0 
0.0 

M$ 
4080.0 
4161.6 
4244.8 
4329.7 
4416.3 
4504.6 
4594.7 
4686.6 
3186.9 
3250.7 
3315.7 
3382.0 
3449.6 
3518.6 
3589.0 
2440.5 
2489.3 
2539.1 
2589.9 
2641.7 

71411.4 
11105.7 
82517.2 

51588.0 

36043.0 

31988.1 

27298.3 

23777.3 

21891.9 

18286.3 

M$ 
10395.3 
10562.1 
10379.3 
10015.0 

9657.6 
9397.6 
9092.4 
8814.5 
6970.1 
6924.6 
6838.1 
6607.9 
6319.9 
6357.0 
6221.2 
4929.5 
2791.4 
2833.2 
2877.4 
2922.5 

140906.7 
12180.9 

153087.6 

103125.7 

76051.7 

68639.2 

59825.1 

53008.4 

49278.1 

41969.9 

Prod1.1ction Start: :wia-01-01 
As Of Date~ 2017-12-31 

M$ 

9005.0 
21930.0 

a.a 
0.0 
0.0 
0.0 
a.a 
0.0 

1593.5 
0.0 
a.a 
a.a 
a.a 
o.o 
a.a 

1220. 7 
o.o 
a.a 
o.o 
o.o 

33749,2 
a.a 

33749.2 

30866.3 

28712.3 

27981.4 

26987.3 

26092.0 

25540.3 

24288.9 

a.a 
o.o 
a.o 

M$ ·- o.o 
o.o 
o.a 
a.a 
0.0 

353.3 
1081.1 
1837.9 
1312.3 
1147.3 
1365.3 
1392.6 
1558.7 

414.0 
633.3 

1292. 7 
1317.9 

224,0 
991.7 
699.3 

15621.4 
11963.4 
27584.9 

12764.4 

6715.8 

5347.5 

3898.0 

2917.1 

24347 

1606.2 

M$ 
3631.7 

-2987.2 
22153.2 
19471.9 
17129.8 
14383.5 
11734.5 

9173.2 
8225.5 
8673 2 
7357.9 
6265.3 
5147.7 
5435.8 
4476.6 
3116.5 

589.6 
1386.2 

358.6 
383A 

146107.0 
-9938 ,7 

136168.3 

102470.5 

78833.2 

71512.2 

62266.6 

54692.4 

50387.7 

41632.9 

Ml FTi~Jf!fi!!)1J? I s p 7 Jll~ft'm1Dil iMllMDill'ffiW FT amr.mmmm:t *~~~ 
24.a years 4.8 years 11.8 1.0 years $/BOE 3.49 



Table D-2 

Production and Prlce Forecast 

l·-lO-l8 Co~_:!:·--·-~l:J_'!b 
34 

IJ:B~~.S- MBl~l1T'°J'1B~11.7 
2019 29 10.6 10.0 10.0 
2020 25 9.0 8.4 8.4 
2021 21 7.8 7.2 7.2 
2022 18 6-7 6.2 6.2 
2023 16 5.9 5.4 5.4 
2024 14 5.2 4.7 4.7 
2025 12 4.5 4.1 4.1 
2026 11 4.0 3.6 3.6 
2027 10 3.6 3.2 3.2 
2028 9 3.3 2.9 2.9 
2029 8 2. 9 2.6 2.6 
2030 7 2.6 2.3 2.3 
2031 7 2.4 2.1 2.1 
2032 6 2.1 1.9 1-9 
2033 5 2.0 1.7 1.7 
2034 
2035 
2036 
2037 •j•, 

Sub Tot 
4 Years 
Total 

2020 

2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 

2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 

Sub Tot 
4 Years 
Total 

85.0 78.0 77.7 

S(6bi i 

64.00i 
67.421 

69.881 
74.00 
76.24 

78.231 
80.57' 
82.93 
85.06 
86.89 
88.71 
90.55 

92.491 
94.42;\ 
96.41 

98.4~ I 

-! 
~i 

:I 
~I 

I 
-I 

-I 
-1 
I 

118 
118 
117 
107 
100 
94 
87 
80 
71 
69 
66 
59 
53 
52 
47 
44 

7 
7 
7 
7 

34004 
28513 
24642 
21699 
19215 
17109 
15250 
13841 
12565 
11295 
10132 
9327 
8475 
7779 
3105 
2878 
2671 
2484 

11359 
12908 
12445 
10407 

8994 
7920 
7033 
6245 
5566 
5052 
4599 

4123 
3698 
3405 
3102 
2839 
1133 
1050 
978 
907 

10789 
12377 
11948 
9943 
8559 
7511 
6646 
5881 
5242 
4745 
4307 
3861 
3449 
3168 
2885 
2633 
1133 
1050 

978 
907 

Ranch Energy Corporation 

Consolidated 

Total Proved + Probable 

8500 
9499 
9326 
7793 
6742 
5935 
5264 
4666 
4Hi5 
3778 
3436 
3083 
2755 
2534 
2309 
2108 
974 
903 
841 
780 

2.89 
3.18 
3.37 
3.46 
3.55 
3.63 
3.72 
3.80 
3.89 
3.98 
4.07 
4.15 
4.23 
4.32 
4.41 
4.50 
4.60 
4.70 

113763 108011 85391 
3057 3057 2631 

116820 111068 88022 

:1 

:) 

-I 
-I 

-, ~I 

~I :\ 

:1 :1 

Production Start: 2018-01-01 

As Of Date: 2017-12-31 

:I 

:1 

:1 
l 

:1 



Table D-2 Ranch Energy Corporation Production Start: 20ta-Ol-01 

Summary of Reserves aJ•d Net Present Values Consolidated As Of Date: 2017-12-31 

Total Proved + Probable 

M$ M$ M$ Mf M$ M$ M$ M$ M$ 
2018 754.1 22979.9 0.0 o.o 0.0 0.0 660.6 o.o 0.0 41.3 6315.3 4080.0 12636.7 
2019 673.9 30570.9 o.o 0.0 0.0 a.a 1699.8 0.0 0.0 4a.1 6400.5 4161.6 18942.8 
202a 588.9 34529.6 0.0 0.0 0.0 a.a 2545.1 0.0 0.0 39.9 6134.5 4244.8 22153.2 
2021 532.0 31618.1 a.a o.o 0.0 0.0 2625.0 a.a 0.0 38.3 5685.3 4329.7 19471.9 
2022 471.7 28842.8 0.0 a.a 0.0 a.a 2490.3 0.0 a.o 36.9 5241.3 4416.3 17129.8 
2023 420.8 25987.4 a.a a.a a.a a.a 2238.a a.a 0.0 35.7 4892.9 45a4.6 14736.8 
2024 377.7 23594.0 0.0 a.a a.a a.a 2028.9 0.0 a.o 34.8 4497.7 4594.7 12815.6 
2025 339.1 21349.3 0.0 0.0 0.0 o.o 1829.3 o.o 0.0 33.6 4127.8 4686.6 11011.1 
2026 3a5.7 19499.2 o.a 0.0 a.a 0.0 1672.2 a.a o.a 31.4 3783.2 3186.9 11131.2 
2027 281.4 18030.2 o.o a.a 0.-0 o.a 1536.1 0.0 o.a 3a.s 3673.9 3250.7 9820.5 
2a28 259.1 16754.1 0.0 0.0 0.0 a.o 1422.3 0.0 0.0 29.7 3522.4 3315.7 8723. 1 
2029 233,7 15365.3 o.o 0.0 0.0 0.0 1304.4 a.a a.a 28.8 o.a 3226.a 3382.0 7657.9 
2030 210.2 14037.9 0.0 0,0 a.a 0.0 1193.7 0.0 0.0 28.0 a.o 2870.3 3449.6 6706.5 
2031 197.7 13145.7 0.0 0.0 0.0 a.a 11a9.4 a.a 0.0 27.2 a.a 2838.4 3518.6 5849.8 
2032 181.7 122a4.6 a.a 0.0 0.0 a.a 1028.5 a.a a.o 26.5 a.a 2632.2 3589.0 5110.0 
2033 168.0 11375.8 a.o o.a a.o a.a 958.6 a.a 0.0 25.7 o.o 2489.0 2440.5 563a.D 
2034 o.o 4998.7 0.0 a.o 0.0 o.o 299.9 a.a o.a a.o a.a 302.a 2489.3 19a7.4 
2035 a.o 4727.1 0.0 0.0 0.0 0.0 283.6 o.a o.o 0.0 a.a 294.1 2539.1 1610.2 
2036 a.a 4497,6 0.0 o.o 0.0 0.0 269.9 0.0 0.0 o.a o.o 287.5 2589.9 1350.4 
2037 0.0 4260.9 a.a a.a a.a a.a 255.7 a.a 0.0 0.0 a.a 280.9 2641.7 1082.7 

Sub Total 5995.8 358369.3 0.0 a.a o.a a.a 27452.4 a.a 0.0 528.5 o.a 69495.2 71411.4 195477.6 
9 Years 0.0 15112.4 o.a 0.0 o.a o.o 9a6.7 0.0 a.a a.a o.o 1075.2 11105.7 2024.7 
Total 5995.8 373481.7 a.a 0.0 a.a a.o 28359.1 D.O 0.0 528.5 a.a 7a570.4 82517.2 1975a2.3 

I~'* r -~)i;'! l \i>f8.i~:j~;l:' , W-@~ ,,,~{·~,¢, {~H~>'lf.;rJ><J.'H ,,., ~, ,,~ ~r ,,_, k' 7 1 M;i~f.,,c/, /., ~'"!18" '7 "\\~)· ,, /.'~) ,~ t,J1 {I''"'' i( ''«"' ")~ '~l":m'' 'l.' ,,,,~,, ¢~ "''~''·*''1P' 

~t<'JJ~J17bee,'~~':, '1~:/::.;f1pbij~~"~ft·1(.'co6ee'·'.<," ·- · 1capifii1 ··, \" ~:R.e~en~e ,,.~:,\Revenue':".' 15eve~ance'· '''.fi'.~i~im'/".- ,, ".,Tax"."""" :·fraii: " .. "':; 
M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 

2018 6ao.o a.a 8405.0 a.a 9005.0 3631.7 3631.7 a.a o.a 0.0 3631.7 3631.7 
2019 1530.0 o.a 20400.a 0.0 21930.0 -2987.2 644.5 o.a a.a 0.0 -2987.2 644.5 
2020 a.a 0.0 0.0 o.o o.o 22153.2 22797.7 0.0 o.a 0.0 22153.2 22797.7 
2021 0.0 0.0 a.o 0.0 a.a 19471.9 42269.6 0.0 0.0 0.0 19471.9 42269.6 
2a22 o.a O,a 0.0 a.a a.a 17129.8 59399.4 a.a 0.0 a.o 17129.8 59399.4 
2023 a.a 0.0 0.0 a.a a.a 14736.8 74136.2 0.0 353.3 0.0 14383.5 73782.9 
2a24 0.0 0.0 a.o a.o o.o 12815.6 8695L8 o.o· 1081.1 o.a 11734.5 85517.4 
2025 a.o o.a a.a o.o 0.0 11011.1 97962.9 o.o 1837.9 a.o 9173.2 94690.6 
2026 1593.5 0.0 0.0 0.0 1593.5 9537.7 107500.6 o.o 1312.3 0.0 8225.5 102915.l 
2027 0.0 0.0 0.0 a.a a.a 982a.5 117321.2 0.0 1147.3 0.0 8673.2 111589.3 
2028 o.o o.a 0.0 0.0 a.a 8723.1 126a44.3 o.o 1365.3 a.a 7357.9 118947,2 
2029 o.o o.o a.a 0.0 a.a 7657.9 133702.2 0.0 1392.6 a.a 6265.3 125212.5 
2030 a.a a.a 0.0 0.0 0.0 6706.5 14a408.7 a.o 1558.7 0.0 5147.7 13036a.2 
2031 a.a 0.0 o.a 0.0 o.o 5849.8 146258.5 o.a 414.a 0.0 5435.8 135796.0 
2032 0.0 0.0 0.0 0.0 0.0 5110.D 151368.4 a.a 633.3 a.a 4476.6 140272.7 
2033 122a.7 a.a 0.0 0.0 1220.7 4409.3 155777.7 o.a 1292.7 a.a 3116,5 143389.2 
2034 o.o a.a 0.0 o.a a.o 19a7.4 157685.2 0.0 1317.9 a.o 589.6 143978.8 
2a35 0.0 0.0 0.0 a.a a.a 1610.2 159295.4 a.o 224.a 0.0 1386.2 145365.0 
2036 0.0 a.a 0.0 a.a a.o 13Sa.4 160645.8 a.a 991.7 a.a 358.6 145723.6 
2a37 0.0 o.a o.a o.o 0.0 1082.7 161728.5 0.0 ti99,3 o.a 383.4 146107.0 

Sub Total ·-------· 28805.0 
.. --4944.2 0.0 0.0 33749.2 161728.5 0.0 15621.4 0.0 146107.D 

9 Years 0.0 0.0 a.a 0.0 o.a 2024.7 o.o 11963.4 0.0 -9938.7 
Total 4944.2 0.0 28805.0 0.0 33749.2 163753.2 0.0 27584.9 o.a 136168.3 



Table D-2A 

Summary of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

_______ bbl{E___ 

2018 31.3 
2019 25.6 
2020 20.9 
2a21 17.5 
2022 14.7 
2023 12.3 
2024 10.6 
2025 9.1 
2026 7.8 
2027 6.7 
2028 5.8 
2029 5.1 
2030 4.5 
2031 a.o 
2032 0.0 
2a33 0.0 
2034, 0.0 
2035 0.0 
2036 0.0 
2037 0.0 

Sub Total 
3 Years 
Total 

Discount 5% 

Discount 10% 

Discount 12% 
Discount 15% 

Discount 18% 
Discount 20% 
Discount 25% 

Mcf/d 

27824 
28799 
26490 
21833 
18478 
15818 
13823 
12043 
10560 

9237 
8160 
7257 
6509 
2580 
2372 
2185 
2016 
1865 

a 
0 

o.o 
o.o 

boe/ci 
4668.7 
4825.4 
4436.0 
3656.3 
3094.3 
2648.7 
2314.4 
2016. 1 
1767.8 
1546.2 
1365.9 
1214.6 
1089.2 
430.0 
395.3 
364.1 
336.1 
31a.8 

a.a 
0.0 

0.0 
0.0 
0.0 

-- M$ 
731.2 
629.1 
535.1 
472,0 
408.3 
35L8 
312.8 
274.2 
243.3 
213.0 
188.7 
167.6 
151.2 

o.a 
0.0 
0.0 
o.a 
o.a 
0.0 
a.o 

4578.2 
a.a 

4678.2 

3771.7 

3147.6 

2951.7 

270a.3 

249a.o 

2368.2 
2113.9 

0.0 
o.o 
0.0 

M$ 
21632.l 
25953.7 
28020.0 
25341.2 
22728.5 
19976.8 
17960.1 
15955.7 
14338.1 
12812.0 
11618.4 
10542.6 
9668.8 
3908.3 
3671.B 
3444.7 
3245.8 
3062.9 

o.o 
0.0 

253891.5 
0.0 

253891.5 

193048.6 

153809.9 

141949.7 

127068.9 

114905.7 

107983.0 
93825.3 

0.0 
O.D 
0.0 

M$ M$ 
0.0 22363.2 
0.0 26592.8 
0.0 28555.2 
0.0 25813.2 
o.a 23136.8 
0.0 20328.7 
0.0 18272.9 
0.0 16229.9 
a.o 14581.4 
0.0 13024.9 
0.0 118a7.0 
a.o 10710.2 
0.0 9820.0 
a.a 3908.3 
0.0 3671.8 
a.a 3444.7 
a.a 3245.8 
a.a 3062.9 
a.o a.o 
0.0 o.a 

0.0 258569.7 
0.0 a.a 
a.o 258569.7 

0.0 196820.3 

a.a 156957.5 
a.a 144901.4 
0.0 129769.2 

o.o 117395.7 
a.a 110351.2 
o.a 95939.2 

Ranch Energy Corpora~lon 

Consolidated 

Total Proved 

79556 
62602 

M$ 
62L2 

1441.0 
2113.1 
2160.S 
2015.a 
1766.7 
1577.4 
1394.0 
1246.6 
1107.8 
1001.0 

904.3 
824.1 
234.5 
22a.3 
206.7 
194.7 
183.8 

a.a 
o.o 

19212.6 
0.0 

19212.6 

14299.0 

11111.2 

10146.6 
8937.2 

7950.8 

739a.9 
5251.2 

0 
a 
a 

M$ 
40.4 
37.1 
36.4 
35.4 
34.9 
33.4 
32.0 
29.3 
28.1 
26.8 
25.7 
24.6 
23.S 
0.0 
a.o 
0.0 
0.0 
a.a 
0.0 
a.a 

407.8 
0.0 

407.8 

311.0 

247.2 

227.7 

203.3 

183.3 

172.0 
148.9 

0 

M$ O/o 

661.6 3.0 
1478.1 5.6 
2149.5 7.5 
2195.9 8.5 
2a49.9 8.9 
1800.0 8.9 
1609.5 8.8 
1423.4 8.8 
1274.7 8.7 
1134.6 8.7 
1026.7 8.7 
928.9 8.7 
847.6 8.6 
234.5 6.0 
22a.3 6.0 
206.7 6.0 
194.7 6.a 
183.8 6.0 

0.0 0.0 
0.0 o.o 

19520.4 
0.0 

1952a.4 

14610.0 

11358.4 
1a374.3 

9140.5 

8134.1 

7562.9 

640a.2 

a.a 
o.o 
a.a 

M$ 
6099.2 
5886.3 
5508.4 
5061.6 
4607.7 
4116.0 
3866.9 
3491.3 
3239.1 
2902.3 
2649.3 
2440.4 
2311.0 

254.9 
248.3 
241.8 
236.6 
232.0 

0.0 
0.0 

53392.9 
0.0 

53392.9 

41430.6 

33512.7 

31086.6 

28021.S 

25499.2 

24057.2 

21094.5 

0.0 
0.0 
D.O 

M$ 
4080.0 
4161.6 
4244.8 
4329.7 
4416.3 
4504.6 
3063.2 
3124.4 
3186.9 
325a.7 
3315.7 
3382.0 
2299.7 
2345.7 
2392.7 
2440.5 
2489.3 
2539.1 

0.0 
0.0 

59567.0 
0,0 

59567.0 

41699.0 

31255.4 
28291.8 

24711.1 

21902.9 

20353.8 

17298.7 

a.o 
a.a 
a.o 

M$ 
10179.2 
10047.9 
9753.3 
9391.4 
9024.0 
8620 6 
6930.0 
6615.7 
6426.0 
6152.9 
5965.0 
5822.4 
4610.7 
2600.6 
2640.9 
2682.3 
2725.9 
2771.1 

0.0 
o.a 

112959.9 
a.a 

112959.9 

83129.7 

64768.1 
59378.5 

52732.6 

47402.1 

44410.9 

38393.2 

Production Start: 2018-01-01 

As Of Date: 2017-12-31 

0.0 
a.a 
0.0 

M$ 
8990.0 

21930.0 
o.o 
a.a 
0.0 
0.0 

1531.6 
0.0 
o.o 
a.a 
a.a 
o.o 

1150.3 
0.0 
a.o 
o.o 
O.D 
0,0 
0.0 
0.0 

33601.9 
0.0 

33601.9 

30966.2 

28883,9 

28160.1 

27164.9 

2626a.9 

25701.l 

24425.8 

-~--"'.!! 
a.a 2532.5 
0.0 -6863.3 
0.0 16652.4 
0.0 14225.9 
o.a 12062.9 

883.3 9024.7 
1621.7 6580.1 
2021.7 6169.2 
1499.7 5381.D 
1720.9 4016.5 
780.2 4035.2 

1329.2 2629.7 
1a14.6 2196.B 
1449.5 ·376.4 
1055.6 -245.0 
719.2 -163 .5 
439.3 ·114.1 

7478.0 -7369.9 
0.0 0.0 
0.0 0.0 

22012.8 70374.7 
3787.7 ·3787./ 

25800.5 66587.0 

13362.0 54752.4 

7563.2 44384.0 

6153.2 40835.4 

4605.6 36125.5 

3520.8 32077.7 

2974.1 29702.1 
2012.2 24706.9 

;:' S(~/~{'..:&:~~w;!;1~ ''"'41:(~·: fit~~iiil,;~,~~'.!i.l~.ti1#;t~&;.:~1?{!~~·;,,,\~~~t:iieJfal{ ufii! >~ .. 1f,;:;:~·'':,::.:·i'. "', 1;c: ; .: ;' R~enii! life Index,, ·~ :t·;~ '.'.'' ':' ' ' ' :-: ', Bijftri'e l'a~'.ltaVQut ~,,,:. ''..·:: ',,;\ .. ,i<;~' ·tlit$t'Ye<!'1'CQ J;r; O~ting'Coilts /w'}.' 
18,D years 3.8 years 8.5 2.0 years $/BOE 3.SS 



Table D-lA 

Prod uctioi1 and Prke Forecast 

2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

I 

~----
Total 

2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028. 

33 12.1 
27 10.0 
23 8.2 
19 6.9 
16 5.9 
14 5.0 
12 4.3 
10 3.7 
9 3.2 
8 2.8 
7 2.4 
6 2.1 
s 1.9 

68.4 

11.4 
9.3 
7,7 

6.4 
5.4 
4.5 
3.9 
3.3 
2.9 
2.5 
2.1 
1.9 
1.6 

62.8 

11.4 64.001 115 29377 
9.3 67.42 113 30228 
7.6 69.881 109 27807 
6.4 74.00 98 23048 
5.3 76.241 90 19601 
4.5 78.23 Bl 16858 
3.9 80.57 77 14787 
3.3 82.93 I 69 12886 
2.8 85.06 64 11344 
2.4 86.89 56 9932 
2.1 88.71 51 8809 
1.8 90.55, 47 7838 
1.6 92.49 I 45 7052 

-I 7 2580 

:I 7 2372 
7 2185 

-I 7 2016 
7 1865 

62.5 

Ranch Energy Corporation Production Start: 2018-01-01 

Consolidated As Of Date'. 2017-12-3i 

Total Proved 

,1,,1."·· , ~ ,,,,,,1,v: .·· IJ ~m '·fi . . 11;c:,,Jy,'i''"'Jf'":'%'';'.Jtt h I'' · · · '!!f'i:h-"'!!lm pm~~ !k'x;.;11,,, ,,1,;,,1'lr' ,. -1 I 1 · v,1,;[ii;. Px~· ~~ '~" '' 1 : ' ,, «·~ ,,~, ffi.,1~'11,·~~".£;~r:,;;:#1\i~~ : y,;, £1 :,niqfi?il Jv,. ',. ,~,\1! "'':! ,. :l·"<~f:,~' ,~,'~<;.; :x:;:{(f,iJ ~t;;®:fl~i;)\'9@:' .,fr" ''f ~1 
~.J'l}li:l~, 1 :· ·'.1>00~1.'.1'., !tGffi, ·11diJ;iNet'l'ufrl~~·P.Jf '.G(~.~V:f,~ §!$,',~·en tt~!1!1,'.'EfJJ;l,l""<'1;'.Gfll.?S'·>'~1>rs0i1,"!?Q ,;~, IP!il& 

MBbl 
'tjBbl -I 

10723 10156 8003 2.13 
11033 10512 8071 2.47 -1 
10177 9696 7519 2.89 -i 
8413 7969 6199 3.18 -! 
7154 6744 5273 3.37 
6153 5774 4528 3.46 
5412 5059 3983 3.55 
4703 4396 3469 3.63 
4141 3854 3050 3.72 
3625 3372 2673 3.80 
3224 2987 2373 3.891 -1 

:1 :1 2861 2649 2109 3.98 :I 2574 2376 1895 4.07 
942 942 809 4.15 
868 868 746 4.23 
797 797 685 4.32 
736 736 633 4.41 
681 681 585 4.50 

842.17 79566 62602 

2029 

J~ :1 ~1 ~1 :I '.I 



Table D-21\. Ranch Energy Corporation Production Start : 2018-01-01 

Summary of Reserves and Net Present Values Con so Ii dated As Of Date: 2017-12-31 

Tota! Proved 

M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 
20i8 731.2 21632.1 a.a a.a a.o a.a 621.2 o.a a.a 4a.4 a.a 6a99.2 4a8o.a 11522.5 
2019 629.1 25963.7 a.a 0.0 a.a a.a 1441.a a.a o.a 37.1 a.a 5886.3 4161.6 15a66.7 
2a20 535.1 28Q2a.a o.a 0.0 o.a a>a 2113.1 o.o a.a 36.4 0.0 5508.4 4244.8 16652.4 
2021 472.0 25341.2 o.o o.a a.o a.a 216a.s a.a a.a 35.4 a.a 5061.6 4329.7 14225.9 
2a22 408.3 22728.5 a.a o.a 0.0 o.a 2015.a o.o 0.0 34.9 a.a 4607.7 4416.3 12a62.9 
2023 351.8 19976.8 0.0 O.D 0.0 a.a 1765.7 a.a a.o 33.4 a.a 4116.a 4504.6 9908.0 
2a24 312.8 1796a.1 o.a a.a a.o o.a 1577.4 o.a a.o 32.0 a.o 3866.9 3a63.2 9733.4 
2025 274.2 15955.7 a.a 0.0 a.o 0.0 1394.0 o.a o>a 29.3 a.a 3491.3 3124.4 8190.9 
2a26 243.3 14338.1 a.a 0.0 a.a a.a 1246.6 0.0 a.a 28.1 0.0 3239.1 3186.9 688a.7 
2a27 213.a 12812.a a.a a.o o.a o.a 1107.8 a.o 0.0 26.8 o.a 29a2.3 325a.7 5737.4 
2028 188] 11618.4 o.a a.a a.a 0.0 1aai.a a.o a.a 25.7 0.0 2649.3 3315.7 4815.3 
2029 167.6 10542.6 a.a a.a o.a o.a 9a4.3 0.0 a.a 24.6 a.a 2440.4 3382,0 3958.9 
2030 151.2 9668.8 0.0 a.a a.a a.a 824.1 o.a a.a 23.5 a.a 2311.0 2299.7 4361.7 
2a31 a.a 39aB.3 a.a a.o 0.0 o.a 234.5 0.0 a.a o.a a.a 254.9 2345.7 1on2 
2032 a.a 3671.8 0.0 a.a o.a a.a 220.3 o.a o.a 0.0 o.a 248.3 2392.7 81a.6 
2a33 o.o 3444.7 a.o a.a a.a o.a 2a6.7 a.a a.a a.a a.a 241.8 2440.S 555.7 
2a34 a.a 3245.8 a.a a.a a.o a.a 194.7 a.a a.a a.a a.o 236.6 2489.3 325.2 
2035 0.0 3a62.9 0.0 a.a o.o a.a 183.8 a.a a.a a.o a.a 232.0 2539.1 108.1 
2036 o.a a.o a.a a.a a.a a.o a.a a.a o.a o.o a.o o.a 0.0 0.0 
2037 o.a a.o a.o a.a a.o 0.0 o.o a.a o.a a.o o.o a.a 0.0 a.a 

Sub Total 4678.2 253891.5 0.0 a.a a.a 0.0 19212.6 0.0 4a7.8 a.a 53392.9 59567.0 125989.4 
3 Years a.a a.o a.o o.a a.a a.o a.a o.a a.o a.a a.a 0.0 a.a 
Total 4678.2 253891.5 o.a a.a a.a 0.0 19212.6 a.a 407.8 a.a 53392.9 59567.a 125989.4 

·:>:, ~·tt itiiWQ ~-[~~, 3,~;} t;n:ni12i~' ,, ~ z /1<5;:' Blrom~&S(ft ,\~r~t~~I ~~~; ~w=! 6
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M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 
2arn 60a.a a.a 839a.o o.a 899a.a 2532.5 2532.5 a.a a.a a.a 2532.5 2532.5 
2a19 1530.a a.a 2a4oa.o a.a 2193a.a -6863.3 -433a.8 a.o o.a a.o -6863.3 -4330 8 
2020 0.0 a.a 0.0 o.a a.a 16652.4 12321.6 0.0 o.a a.o 16652.4 123215 
2021 a.a 0.0 a.a o.a a.a 14225.9 26547.5 a.a 0.0 a.a 14225.9 26547.5 
2a22 a.o o.a o.a a.o a.o 12a62.9 38610.4 a.a a.a a.a 12a62.9 38610.4 
2023 0.0 a.a a.a a.a a.a 9908.0 48518.4 a.a 883.3 a.a 9a24.7 47635.1 
2024 1531.6 a.a o.o a.o 1531.6 8201.8 56720.2 a.o 1621.7 a.o 6580.1 54215.2 
2025 a.a a.a a.a 0.0 0.0 819a.9 64911.a 0.0 2a21.7 a.a 6169.2 6a384.4 
2026 0.0 a.a a.a 0.0 o.a 688a.7 71791.7 0.0 1499.7 a.a 5381.0 65755.4 
2027 o.a 0.0 0.0 a.o a.a 5737.4 77529.1 0.0 1720.9 o.a 4a16.5 69781.9 
2a28 a.a a.a a.o 0.0 o.a 4815.3 82344.5 o.a 78a.2 a.a 4a35.2 73817.1 
2029 0.0 a.a a.a a.o a.a 3958.9 863a3.4 0.0 1329.2 0.0 2629.7 76446.B 
2a3o 115a.3 0.0 o.a 0.0 1150.3 3211.4 89514.9 o.a 1014.6 0.0 2196.8 78643.6 
2a31 0.0 a.a a.a a.o o.a 1073.2 9a588.0 a.a 1449.5 a.a -376.4 78267.2 
2a32 a>a a.a 0.0 a.a o.a 810.6 91398.6 0.0 1055.6 a.a -245.0 78a22.2 
2033 a.a 0.0 a.a o.a a.a 555.7 91954.2 a.a 7t9.2 o.a -163.5 77858.7 
:2a34 a.a 0.0 0.0 a.a a.a 325.2 92279.4 a.a 439.3 a.o -114.1 77744.6 
2a3s a.a a.o 0.0 a.a a.o 108.1 92387.5 a.a 7478.0 0.0 -7369.9 70374.7 
2a36 0.0 o.a a.a a.a a.a a.a 92387.S o.a 0.0 0.0 0.0 7a37~.7 

.2a37 a.o 0.0 a.a a.a a.o a.o 92387.5 o.a a.a 0.0 0.0 7a374.7 
Sub Total· 4811.9 a.a 28790.a a.a 336al.9 92387.5 o.a 22012,8 a.a 70374.7 
3 Years a.a a.a a.a a.a a.a a.o O.a 3787>7 o.a -3787.7 
Total 4811.9 o.a 2879a.a a.a 336a1.9 92387.5 o.a 25800.5 a.o 66587.0 



Table D-2B 

Summary of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

64.3 
58.7 
58.4 

----~--~~E 
2018 28.3 
2019 23.2 
2020 19.4 
2021 16.5 
2022 13.9 
2023 11.8 
2024 10.2 
2025 8.7 
2026 7.6 
2027 6.5 
2028 5.6 
2029 4.9 
2030 4,3 
2031 0.0 
2032 0.0 
2033 0.0 
2034 a.o 
2035 a.a 

Total 

Discount 5% 

Discount 1 a% 
Discount 12 % 

Discount 15 % 

Discount 18% 

Discount za% 

Discount 25% 

f<ld/d 
23322 
19158 
16039 
13579 
11498 

9702 
8377 
7168 
6230 
5331 
4616 
4023 
3549 

a 
a 
0 
0 
0 

0.0 
0.0 
0.0 

bae/d M$ ·-~-_!:!$ M$ 
3915.2 66a.4 18131.4 0.0 
3215.2 571.5 17271.9 a.a 
2692.7 497.2 16965.4 a.a 
2279.7 444.6 15761.6 0.0 
1930.3 387.8 14143.4 a.a 
1628.8 335.8 122s2.6 a.a 
14a6.4 299.4 10884.8 a.o 
1203.4 263.0 9497.5 0.0 
1045.9 234.5 8459.5 0.0 
894.9 2a4.9 7393.9 O.D 
775.0 181.7 6572.6 a.o 
675.3 161.2 5844.0 o.a 
595.8 145.2 5272.4 o.o 

o.a o.o a.a o.a 
a.a o.o o,o o.o 
o.o a.a o.a o.a 
o.o a.a o.a o.o 
a.a a.a o.o o.o 

4387.2 

3524.3 

2931.7 

2745.9 

25a7.9 

23a9.0 

2194.0 

1954.2 

148451.a 

117717 .3 
96710.5 
90150,0 

81768 8 

74789.5 

7a763.9 

62408.6 

0.0 

a.a 

0.0 

0.0 

0.0 

0.0 

0.0 

o.o 

Ranch Energy Corporation 

Consolidated 

Proved Developed Producing 

!'.'.! M$. 
18791. 7 522. 9 
17843.4 961.2 
17462.6 1430.4 
162a6.2 1561.1 
14531.2 1479.5 
12588.4 1289.3 
11184.2 1144.0 

976a .5 1001.0 
8694.0 889. 7 
7598.8 780.3 
6754. 3 696. 1 
6a05. l 621.1 
5417.7 559.6 

o.o a.a 
a.o 0,0 
o.o a.a 
a.a a.a 
o.o a.o 

152838.2 12936.2 

121241.5 

99642.1 

92895.8 

84276.7 

77a98.5 

72957.9 

64362.8 

9844,a 

7759.9 

7116.1 

630a.2 

5627.5 

5242.B 

4453.8 

0 
0 
0 

M$_ 
33.3 
32.3 
34.7 
35.4 
34.9 
33.4 
32.0 
29.3 
28.1 
26.8 
25.7 
24.6 
23.5 

o.a 
0.0 
0.0 
a.a 
o.a 

394.2 

298.1 

234.9 

215.7 

191.6 

171.9 

160.8 

138.2 

M$ 
556.2 
993.5 

1465.1 
1596.5 
1514.4 
1322.7 
1176.1 
1030 .3 

917,8 
807.2 
721.9 
645.7 
583,2 

o.o 
a.o 
0.0 
a.a 
o.a 

13330.4 

10142.1 

7994.8 

7331.8 

6491.B 

5799.4 

54a3.6 

4592.0 

13.0 years 2.9 years 

0.0 
0.0 

0.0 
0.0 
o.o 

S.2 

% M$ - .... 
3.a • 5528.1 
5.6 4989.3 
8.4 4620.4 
9.9 4328.8 

10.4 3975.a 
10.5 3548.9 
10.5 3341.0 
1a.6 3003.3 
1a.6 2827.5 
10.6 2512.9 
10.7 2287.6 
10.8 2089.9 
10.8 1969.7 
0.0 0.0 
o.a 0.0 
a.a a.a 
0.0 0.0 
a.a o.a 

45022.4 

35285.4 

28728.7 

26701.6 

24128.6 

22a01.7 

20782.0 

18268.3 

M$ 
4asa.a 
4161.6 
4244.8 
4329.7 
2944.2 
3Da3.1 
3063.2 
3124 .4 
3186.9 
2167, 1 
2210.4 
2254.7 
2299.7 

a.a 
a.a 
a.a 
a.a 
0.0 

41069.9 

M$ 
96a8,l 
9150.9 
8865.2 
8658,6 
6919.2 
6552.0 
64a4.1 
6127.7 
6a!4.4 
4680.a 
4498.a 
4344.5 
4269.4 

0.0 
0.0 
0.0 
o.a 
o.o 

86a92.3 

Production Start : 201!1-01-01 

As Of Date: 2017-12-31 

0.0 
o.a 
0.0 

8129.7 
6155.4 

M$ M$ M$ 
a.o a.i'r~--8627.5 
a.a a.a 7699.a 
0.0 0.0 7132.3 
o.o a.a 5951.1 

1472.1 a.o 4625.5 
a.a 7a6.6 4001.0 
o.o 1a81.l 2522.9 
a.a 918.9 1683.6 
a.a 937.3 824.4 

1083.9 1338.5 -310.8 
0.0 585.l 949.3 
o.o 1130.3 -115.4 
a.o 405.8 159.3 
a.a 1242.5 -1242.5 
0.0 844.5 -844.5 
a.a 719.2 -719,2 
o.a 439.3 -439.3 
o.o 8444.1 -8444,l 

2556.l 18793.4 32066,0 

···-------"------------------
31648.1 

25384.5 

23465.0 

21042.6 

19053.3 

17918.6 

15595.7 

66933.5 

54113.2 

50166.7 

45171.2 

41055.a 

38700.6 

33864.0 

1864.a 

1397.3 

1253.7 

1072.5 

924.3 

84a.1 

669.7 

$/!!OE 3.87 

9831.7 

5528.4 

4473.7 

3316.6 

2509.1 

2104.8 

140a.9 

32470.2 

306a8.5 

29670.1 

28224.6 

26810.7 

25908.8 

23836.1 



Table D-28 Ranch Energy Corporation Production Start: 2018-01-01 

Proctuctjon and Price forecast Cor:solidated As Of Date: 2017-12-31 

Proved Developed Producing 

__ Cou~___J}hj!d 

2018 30 90 8512 
2019 25 8.5 86 7514 6993 
2020 21 7.1 7.1 80 6352 5870 4394 2.89 

2021 18 6.5 6.0 6.0 75 14795 5400 4956 3674 3.18 
2022 15 5.6 5.1 5.1 76.24 70 12622 4607 4197 3114 3.371 :I :! 2023 13 4.8 4.3 4.3 78.23 63 10742 3921 3541 2630 3A6 
2024 11 4.1 3.7 3.7 80.57 60 9341 3419 3066 2284 3.55 

2025 10 3.5 3.2 3.2 82.93 53 8011 2924 2616 1949 3.63 
2026 9 3.1 2.8 2.7 85.06 51 7015 2560 2274 1698 3.72 

2027 7 2.7 2.4 2.3 86.89 I 44 6025 2199 1946 1452 3.so I :I :I j 
2028 6 2.3 2.0 2.0 88.711 40 5265 1927 1690 1261 3.89 

2029 6 2.0 1.8 1.8 90.55 I 36 4603 1680 1468 1095 3.98 

~---·-·~- 5 1.8 1.6 1.6 92.49 I 34 4092 1494 1295 968 4.07 

Total 64.3 58.7 58.4 53077 48426 36582 

2019 
2020 -1 

:1 
-I 

2021 

J 
2022 

:I j 

2023 

:I 

2024 

I 2025 

:1 
2026 
2027 

:1 
2028 
2029 

--2030 ---·-- -----------·~~ 
Total 



Table D·2B Ranch Energy Corporatkm Production Start : 2018·01 ·0l 

Summarv of Reserves and Net Present Values Consolidated As Of Date~ 2017-12-31 

Proved Developed Producing 

M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 
2018 660.4 18131.4 0.0 0.0 a.a 0.0 522.9 0.0 a.a 33.3 0.0 5528.1 4080.0 8627.5 
2019 57L5 17271.9 0.0 0.0 0.0 o.o 961.2 0.0 0.0 32.3 0.0 4989.3 4161.6 7699.0 
2020 497.2 16965.4 0.0 0.0 0.0 o.o 1430.4 a.a 0.0 34.7 0.0 4620.4 4244.8 7132.3 
2021 444.6 15761.6 0.0 0.0 0.0 o.o 1561.1 0.0 0.0 35.4 0.0 4328.8 4329.7 5951.1 
2022 387.8 14143.4 0.0 0.0 0.0 o.o 1479.5 0.0 0.0 34.9 0.0 3975.0 2944.2 6097.6 
2023 335.8 12252.6 o.o 0.0 o.o 0.0 1289.3 0.0 o.o 33.4 0.0 3548.9 3003.1 4713.6 
2024 299.4 10884.8 0.0 0.0 0.0 0.0 1144.0 0.0 o.o 32.0 0.0 3341.0 3063.2 3604,l 
2025 263.0 9497,5 0.0 0.0 0.0 0.0 1001.0 0.0 0.0 29.3 0.0 3003.3 3124.4 2602.5 
2026 234.5 8459.5 0.0 0.0 0.0 0.0 889.7 0.0 0.0 28.1 0.0 2827.5 3186.9 1761.7 
2027 204.9 7393.9 0.0 0.0 0.0 0.0 780.3 o.a a.a 26.8 a.o 2512.9 2167.1 2111.6 
2028 181.7 6572.6 0,0 o.a 0.0 0.0 696.1 o.a 0.0 25.7 o.a 2287.6 2210.4 1534.4 
2029 161.2 5844.D 0.0 0.0 0.0 a.o 621.1 D.0 a.o 24.6 0.0 2a89.9 2254.7 1014.9 
2030 145.2 5272.4 o.o o.a o.o 0.0 559.6 0.0 0.0 23.5 a.o 1969.7 2299.7 565,l 
2a31 0.0 0.0 a.o a.o a.a a.o a.o 0.0 o.a 0.0 0.0 o.a 0.0 0.0 
2032 0.0 0.0 o.o a.a a.a 0.0 o.o 0.0 D.O 0.0 a.o 0.0 0.0 0.0 
2a33 0.0 0.0 o.a 0.0 0.0 o.a O.D 0,0 a.a 0.0 0.0 o.o 0.0 0.0 
2034 a.o 0.0 0.0 0.0 0.0 0.0 0.0 0.0 a.a 0.0 a.o o.o 0.0 a.o 
2035 a.a 0.0 a.a a.o 0.0 o.o a.o 0.0 o.o 0.0 o.o a.a a.o 0.0 

-· 
O.D a.o o 
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M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 
·-·--·-·-

2018 o.a 0.0 0.0 a.a a.o 8627.5 8627.5 0.0 0.0 0,0 8627.5 8627.5 
2019 a.a 0.0 0.0 a.o 0.0 7699.a 16326.5 o.a o.a 0.0 7699.0 16326.5 
2020 0,0 0.0 a.a o.o O.D 7132.3 23458.8 0.0 0.0 a.o 7132.3 23458.8 
2021 0.0 0.0 o.a 0.0 o.o 5951.1 294a9.9 a.a a,O °'° 5951' 1 29409.9 
2022 1472. 1 0.0 0.0 o.a 1472.1 4625.5 34a35.4 0.0 0.0 0.0 4625.5 34035.4 
2023 0.0 o.a a.a 0.0 o.a 4713.6 38749.0 o.a 706.6 0.0 4007.0 38042.4 
2a24 0.0 0.0 a.o 0.0 0.0 3604.1 42353.1 0.0 1081.1 0.0 2522.9 40565.3 
2a25 0.0 0.0 0.0 0.0 o.o 26a2.5 44955.6 0.0 918.9 0.0 1683.6 42248.9 
2026 0.0 0.0 0.0 o.o a.a 1761.7 46717.3 a.o 937.3 0.0 824.4 43073.3 
2027 1083.9 0.0 0.0 0.0 1083.9 1027.7 47745.0 a.o 1338.5 a.a -310.8 42762.5 
2028 0.0 0.0 a.o. 0.0 a.a 1534.4 49279.4 o.o 585.1 0.0 949,3 43711.8 
2029 o.a 0.0 0.0 0.0 o.o 1014.9 50294.3 0.0 1130.3 0.0 -115.4 43596.4 
2030 0.0 0.0 o.o o.a 0.0 565.1 50859.4 0.0 405.8 o.a 159.3 43755.7 
2031 0.0 0,0 0.0 o.o o.o 0.0 50859.4 O.D 1242.5 0.0 -1242.5 42513.1 
2032 a.a o.o a.o a.o o.o 0.0 50859.4 o.a 844.5 0.0 -844.5 41668.7 
2033 o.o 0.0 0.0 0,0 o.o 0.0 50859.4 o.a 719.2 0.0 -719.2 40949.5 
2034 0.0 0.0 0.0 a.o 0.0 0.0 50859.4 a.a 439.3 0.0 -439.3 40510.2 
2035 0.0 0.0 0.0 a.a o.o a.a 50859.4 0.0 8444,l O<O -8444.1 32066.a 

Tota! 2556.1 o.a o,a 0.0 2556.1 50859.4 a.a 18793.4 0.0 32066.0 



Table D-2C 

Summary of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net 

2a18 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2a32 
2a33 
2a34 
2035 

Total 

~· 

Discount 

Discount 

Discount 

Discount 

Discount 

Discount 

Discount 

4.1 
4.1 
4.0 

bhl/~-~-Mcfj_d __ boe/d ____ !'.!L_ __ ~ _____ __!:'.11;: __ .. __ 
3.6 3125 524.4 70.8 2036.5 a.a 
2.3 2312 387.7 57.7 2084.4 a.o 
1.5 1494 250.5 37.9 1580.3 0.0 
1.0 1038 174.a 27.4' 1204.7 o.a 
0.7 759 127.2 20.5 933.2 a.a 
0.6 581 97.3 16.0 733.3 o.a 
0.5 465 78.0 13.3 604.6 a.a 
a.4 379 63.5 11.2 501.8 0.0 
0.3 258 43.3 8.8 35a.8 a.a 
0.3 2a9 35.1 8.a 289.8 a.a 
0.2 177 29.8 7.0 252.S 0.0 
0.2 161 27.0 6.5 234.a 0.0 
a.2 147 24.6 6.0 217.9 a.a 
0.0 a 0.0 a.o 0.0 a.a 
0.0 0 a.D 0.0 o.a o.a 
a.a a o.o a.a 0.0 0.0 
o.o a 0.0 0.0 a.a O.D 
o.a 0 o.a a.a o.a 0.0 

291.0 11023.9 o.a 

5% 247.4 9252.3 0.0 

10% 216.0 7975.3 0.0 

12% 205.8 7561.4 a.o 

15% 192.5 7019.5 a.o 

18% 181.a 6555.1 a.a 

20% 174.2 628a.9 a.a 

25% 159.7 5694.6 a.a 

M$ 
21a7.3 
2142.a 
1618.2 
1232.1 

953.7 
749.3 
618.a 
513.a 
359.6 
297.8 
259.5 
24a.5 
223.9 

0.0 
0.0 
a.a 
a.a 
a.a 

11314.9 

9499.7 

8191.3 

7767.2 

7212.0 

6736.1 

6455.1 

5854.3 

Ri!nch Energy Corporation 

Consolidated 

Proved Developed Non-Producing 

3871 
3871 
3a98 

MJ 
555 

103.6 
114.3 

96.9 
76.4 
57.9 
45.2 
35.7 
25.2 
19.7 
17.3 
15.4 
13.7 
o.o 
0.0 
a.a 
a.a 
0.0 

676.6 

552.3 

463.2 

434.4 

396.9 

364.9 

346.2 

306.3 

0 
a 
a 

M$ M$ 
7.1 62.6 
4.8 108.4 
1.7 115.9 
a.a 96.9 
o.a 76.4 
0.0 57.9 
a.o 45.2 
0.0 35.7 
0.0 25,2 
a.a 19.7 
0.0 17.3 
a.a 15.4 
a.a 13.7 
0.0 a.a 
o.a a.o 
a.a a.o 
a.a 0.0 
o.a o.o 

13.6 690.2 

12.9 565.2 

12.3 475.4 

12.0 446.4 

11.7 4a8.6 

11.4 376.3 

11.2 357.4 

1a.7 317.1 

O/o 

3.a 
5.1 
7.2 
7.9 
8.0 
7.7 
7.3 
7.0 
7.0 
6.6 
6.7 
6.4 
6.1 
a.a 
o.a 
a.a 
0.0 
o.a 

a.o 
0.0 
0.0 

M$ 
476.6 
514.5 
391.4 
3a8.3 
246.8 
206.6 
185.D 
165.3 
104.2 
95.4 
79.1 
78.7 
78.S 

a.o 
0.0 
o.o 
a.a 
0.0 

293a.4 

2417.7 

2054.9 

1938.7 

1787.9 

1659.8 

1584.7 

1425.5 

0.0 
o.a 
0.0 

M-t 
0.0 
a.o 
a.D 
0.0 
0.0 
a.a 
a.a 
o.a 
o.a 
o.a 
0.0 
0.0 
0.0 
0.0 
o.o 
0.0 
o.a 
a.a 

a.a 

0.0 

o.o 

a.a 

a.a 
a.o 

0.0 

0.0 

0.0 
0.0 
a.a 

M$ 

476.6 
514.5 
391.4 
308.3 
246.8 
206.6 
185.a 
165.3 
104.2 

95.4 
79.1 
78.7 
78.5 

a.D 
a.o 
a.a 
0.0 
0.0 

2930.4 

2417.7 

2054.9 

1938.7 

1787.9 

1659.8 

1584.7 

1425.5 

Production St<Jrt: 2.0ll:l-04-0t 

As Of Date~ 2017-12-31 

M$ M$ M! 
390.0 0.0 1178.1 

o.o 0.0: 1519. l 
o.o a.o· 1110.8 
0.0 a.o·: 826.9 
o.o 0.0 630.5 
o.a 176.7 308.2 
a.o 540.6 -152.8 
0.0 1102.7 -790.8 
a.o 562.4 -332.2 
0.0 382.4 -199.8 
0.0 195.0 -31.9 
a.o 198.9 -52.5 
0.0 608.8 -477.1 
a.a 207.a -207.0 
a.a 211.l -211.l 
a.o 0.0 0.0 
a.a a.o 0.0 
a.a 896.2 -896.2 

390.0 5a81.8 2222.5 

385.8 3059.7 3071.3 

381.9 1942.5 3336.7 

38a.3 1640.0 3361.7 

378.1 1287.3 3350.1 

376.D 1023.1 3300.9 

374.6 883.4 3255.2 

371.2 623.8 3116.6 

:k0;i0;~l~~~il~!~~·; '1~&t1t?lklliifte~m11~;~~1~~'~,1itM~~l~i1r~}~\~ji;;£:~:;~\t~}1~;('~ f~{~' j/ }{::+,~ R.ese~e "ifa1f ~~; '/\ ~/ ':," t <:)~,~' < (1' '~ ', ~·' ~: , ,' ,'" "; ~ Rhi~e Ufa ~nJfek~~~, ~;:~: !;{, ~~~>~\tt,r~;~i~1'~,~~ :: ; ,A'~ mm)vear Cb ~r~ Dper1trrig~,~ 
1

,;';\,~/>f 
12.8 years 1.8 years 2.4 $/BOE 3.06 



Table D-2C Ranch Energy Corporation Production Start: 2018·04-01 

Production and Price Forecast Consolidated As Of Date: 2017-12-31 

2018 4 1.1 1.1 1.1 

2019 2 0.9 0.9 0.9 

2020 1 o.s 0.5 0.5 22 1494 547 547 429 2.89 

2021 1 0.4 0.4 0.4 16 1038 379 379 300 3.18 

2022 1 0.3 0.3 0.3 13 759 277 277 222 3.37 

2023 1 0.2 0.2 0.2 11 581 212 212 171 3.46 

2024 0 0.2 0.2 0.2 10 465 170 170 140 3.55 

2025 0 0.1 0.1 0.1 9 379 138 138 115 3.63 

2026 0 0.1 0.1 0.1 6 258 94 94 78 3.72 

2027 0 0.1 0.1 0.1 5 209 76 76 64 3.801 -I 
2028 0 0.1 0.1 0.1 4 177 65 65 54 3.89 -1 

2029 0 0.1 0.1 0.1 4 161 59 59 50 3.98 

2030 0 0.1 0.1 0.1 4 147 54 54 46 4.07 

Total 4.1 4.1 4.0 3871 3871 3098 

-1 -1 

-1 

-1 

1 __ Count 

:j 
-1 

r2018 
2019 

:1 

. 2020 

2021 

I 

2022 
2023 
2024 
2025 
2026 
2027 
2028 -J 

j -i 

--
2029 

-2030 __ - ·-
Total 



Table D-2C Ranch Energy Corporatlo11 Production Start: 2018-04-01 

Summary of Reserves and Net Present Values Consolidated As Of Date: 2017-12-31 

Proved Developed Non-Producing 

M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ ;~ M$ 
2018 70.8 2036.S 0.0 o.o o.o 0.0 0.0 o.o 7.1 0.0 476.6 0.0 1568.1 
2019 57.7 2084.4 0.0 0.0 o.o 0.0 103.6 0.0 0.0 4.8 0.0 514.5 o.a 1519.1 
2020 37.9 1580.3 0.0 0.0 0.0 a.a 114.3 0.0 0.0 1.7 o.a 391.4 0.0 1110.8 
2021 27.4 1204.7 0.0 0.0 0.0 0.0 96.9 0.0 0.0 0.0 a.a 308.3 0.0 826.9 
2022 20.5 933.2 0.0 0.0 a.o 0.0 76.4 o.a o.o 0.0 0.0 246.8 0.0 630.5 
2023 16.0 733.3 0.0 o.o 0.0 a.a 57.9 0.0 a.o a.a a.a 206.6 0.0 484.9 
2024 13.3 604.6 0.0 a.a a.o 0.0 45.2 a.a o.o a.a 0.0 185.a 0.0 387.8 
2025 11,2 501.8 0.0 a.o 0.0 0.0 35.7 0.0 a.a 0.0 0.0 165.3 0.0 311 9 
2026 8.8 350.8 a.a 0.0 a.a 0.0 25.2 0.0 0.0 o.a 0.0 104.2 a.a 230.2 
2a27 8.0 289.8 a.a 0.0 0.0 o.o 19.7 a.o 0.0 a.a a.a 95.4 0.0 182.7 
2a28 7.0 252.5 0.0 o.o a.a o.a 17.3 a.a a.o a.o 0.0 79.1 a.a 163.2 
2a29 5.5 234.a 0.0 a.a a.a 0.0 15.4 a.o 0,0 o.a 0.0 78.7 a.o 146.4 
2030 6.a 217.9 0.0 0.0 0.0 0.0 13.7 o.a 0.0 a.a 0.0 78.5 a.a 131.7 
2031 o.a o.o a.a o.a 0.0 a.o a.o a.a o.o 0.0 a.a 0.0 0.0 o.a 
2032 o.a a.o 0.0 0.0 a.a 0.0 a.a 0.0 o.a a.o 0.0 o.o a.a 0.0 
2033 0.0 a.o a.a 0.0 a.a a.o 0.0 a.a 0.0 0.0 a.a a.o a.a a.a 
2034 0.0 0.0 a.o o.a a.a a.o 0.0 0.0 o.a a.o 0.0 0.0 0.0 0.0 
2a35 a.o 0.0 a.o 0.0 a.a 0.0 a.o o.a o.o a.o a.a o.a a.a a.a 

M;;; M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M~ -2018 0.0 0.0 390.0 o.a 39a.a 1178.1 1178.1 o.a o.a a.a 1178.1 
... ___ ----U7a:T 

2019 a.a 0.0 a.a o.a a.o 1519.1 2697.3 a.o a.a 0.0 1519.1 2697.3 
2020 a.o o.a a.a 0.0 o.o 1110.8 38aB.1 0.0 o.o a.a 1110.8 38a8.1 
2021 0.0 a.a a.a o.o 0.0 826.9 4635.a o.o o.o o.a 826.9 4635.a 
2022 0.0 a.a 0.0 a.o o.a 630.5 5265.6 a.o 0.0 a.a 630.5 5265.6 
2a23 a.o a.o a.a a.a o.a 484.9 5750.4 o.a 176.7 o.o 308.2 5573.8 
2024 a.a 0.0 0.0 a.a a.a 387.8 6138.2 a.a 54a.6 0.0 -152.8 5421.0 
2025 a.a a.a o.a 0.0 a.o 311.9 6450.2 0.0 1102.7 a.a -790.8 4630.2 
2a26 0.0 0.0 o.a 0.0 o.o 23a.2 6680.3 a.a 562.4 0.0 -332.2 4298.0 
2a27 a.a a.a 0.0 0.0 o.o 182.7 6863.0 0.0 382.4 0.0 -199.8 4098.2 
2a2a o.o 0.0 0.0 o.a o.o 163.2 7026.2 o.a 195.a a.o -31.9 4066.4 
2a29 0.0 a.a 0.0 a.a a.o 146.4 7172.6 o.a 198.9 a.o -52.5 4013.8 
2a3a o.a o.o 0.0 0.0 a.o 131.7 7304.3 a.a 608.8 0.0 ·477.1 3536.8 
2031 o.a a.a 0.0 D.a a.a a.a 73a4.3 a.a 207.0 a.o -207.0 3329.8 
2a32 a.a o.a o.a a.a 0.0 a.a 7304.3 o.o 211.1 0,0 -211.1 3118.7 
2033 O.D o.a 0.0 D.a 0.0 0.0 7304.3 a.a 0.0 a.a o.a 3118.7 
2034 o.o a.o a.a a.a 0.0 a.a 7304.3 a.o o.a 0.0 0.0 3118.7 
2035 0.0 0.0 a.a o.a a.a a.o 7304.3 a.a 896.2 0.0 -896.2 2222.5 

Total 0.0 o.a 390.0 o.o 39a.a 73a4.3 a.a saBl.8 a.a 2222.5 



Table 0-20 

Summary of Reserves and Net Present Va!LJes 

Gross 
Co. Gr. 
Co. Net 

0.0 
O.D 
o.o 

---··-.. -~-·---.!::!:S'..?.._ . ...!:lct id 
2018 0.0 3212 
2019 o.o 7329 
202a o.o 8957 
2021 o.o 7215 
2a22 o.o 6221 
2023 o.o 5536 
2a24 0.0 498a 
2025 o.a 4496 
2a26 a.a 4a71 
2027 o.o 3697 
2028 0.0 3367 
2029 o.o 3073 
2030 0.0 2813 
2031 a.a 2580 
2032 0.0 2372 
2033 o.o 2185 
2034 0.0 2016 
2035 0.0 1865 
2036 0.0 0 
2037 o.o 0 ----

Sub Total 
3 Years 
Total 

Discount 5% 

Discount 10% 

Discount 12% 

Discount 15% 

Discount 18% 

Discount 2a% 

Discount 25% 

boe/d 
535.4 

1221.5 
1492,9 
1202.6 
1036.8 

922.6 
830.0 
749.3 
678.5 
616.2 
561.1 
512.2 
468.8 
430.D 
395.3 
364.1 
336.1 
310.8 

a.a 
0.0 

a.a 
a.a 
o.o 

M.$ 
0.0 
a.a 
0.0 
0.0 
o.a 
o.a 
0.0 
0.0 
a.a 
a.a 
a.o 
0.0 
a.o 
0.0 
a.a 
a.a 
a.o 
a.a 
0.0 
0.0 

a.a 
0.0 
o.a 

a.o 

a.o 

0.0 

0.0 

a.a 

a.a 

o.a 

M$ M$ M~. --· 
1464.2 a.a 1464.2 
6607.3 o.o 6607.3 
9474.4 a.a 9474.4 
8374.9 0.0 8374.9 
7651.9 0.0 7651.9 
6991.0 o.a 6991.0 
6470.7 a.a 6470.7 
5956.4 a.o 5956.4 
5527.8 a.o 5527.8 
5128.3 0.0 5128.3 
4793.2 a.a 4793.2 
4454.6 a.o 4464.6 
4178.4 a.a 4178.4 
3908.3 0.0 3908.3 
3671.8 o.a 3671.8 
3444.7 0.0 3444.7 
3245.8 a.a 3245.8 
3062.9 o.o 3062.9 

o.a a.a 0.0 
a.o 0.0 0.0 

94416.6 a.a 94416.6 
a.a 0.0 a.o 

94416.6 0.0 94416.6 

56a79.0 a.a 66a79.0 

49124.1 0.0 49124.1 

44238.3 o.a 44238.3 

3828a.5 0.0 38280.5 

33561.1 a.o 33561.1 

30938.1 a.o 30938.1 

25722.1 a.o 25722.1 

Ranch Energy Corporation 

COO$Olidated 

Proved Undeveloped 

M$ M$ 

42.8 D.O 
376.3 0.0 
568.S 0.0 
502.5 o.a 
459.1 0.0 
419.5 o.a 
388.2 o.o 
357.4 a.o 
331.7 a.a 
307.7 o.o 
287.6 a.a 
267.9 0.0 
250.7 a.o 
234.S 0.0 
220.3 a.a 
206,7 a.a 
194.7 a.o 
183.B o.o 

a.o a.a 
a.a 0,0 

5599.8 0.0 
a.a 0.0 

5599.8 o.a 

39a2.7 o.a 

2888.2 a.o 

2596.1 a.a 

224a.1 a.a 

1958.4 a.a 

1801.9 a.a 

1491.1 a.o 

0 
0 

M$ 

42.B 
376.3 
568.5 
Sa2.5 
459.1 
419.5 
388.2 
357.4 
331.7 
307.7 
287.6 
267.9 
zsa.7 
234.5 
22a.3 
206.7 
194.7 
183.8 

0.0 
0.0 

5599.B 
0.0 

5599.8 

39a2.7 

2888.2 

2596.1 

2240.1 

1958.4 

1801.9 

1491.1 

0/o 

2.9 
5,7 
6.a 
6.a 
6.0 
6.0 
6.0 
6.0 
6.0 
5.0 
6.a 
6.a 
6.0 
6.0 
6.0 
6.a 
6.a 
6.a 
o.a 
a.o 

M!li 
94.5 

382.5 
496.7 
424.5 
385.9 
360A 
340.9 
322.7 
307.3 
293.9 
282.6 
271.8 
262.8 
254.9 
248.3 
241.8 
236.6 
232.0 

a.a 
0.0 

5440.1 
a.o 

5440.1 

3727.5 

2729,1 

2446.3 

2105.a 

1837.8 

169a.5 

14aa.6 

0.0 
o.a 
0.0 

M$ 
a.o 
o.o 
o.o 
0.0 

1472.l 
1501.5 

a.a 
0.0 
a.a 

1083.6 
11a5.2 
1127.3 

a.a 
2345.7 
2392.7 
2440.5 
2489.3 
2539.1 

a.o 
a.o 

18497.1 
0.0 

18497.1 

10a5a.9 

587a.9 

4826.8 

3668.5 

2849.6 

2435.2 

1703.a 

M$ 
94.5 

382.5 
496.7 
424.5 

1858.D 
1862.0 
34a.9 
322.7 
3a7.3 

1377.5 
1387.9 
1399.1 

262.8 
2600.6 
2640.9 
2682.3 
2725.9 
277Ll 

a.a 
a.o 

23937.2 
a.a 

23937.2 

13778.4 

8600.a 

7273,l 

5773.5 

4687,4 

4125.7 

31a3.7 

Production Start: 2018-07-01 

As Of Date: 2017-12>31 

0.0 
0.0 
a.o 

0.0 
0.0 

._!!l ____ M.1_ ____ ~'1$ 
8600.0 a.o -7273.1 

21930.0 0.0 -16081.4 
0.0 o.a 84a9.2 
a.a 0.0 7447.9 

-1472.1 a.o 68a6 9 
a.a a.o 47a9.5 

1531.6 a.o 42a9.9 
a.a 0.0 5276.4 
o.o o.a 4888.8 

·1083.9 0.0 4527.1 
o.o 0.0 3117.8 
a.o a.a 2797.6 

l 15a.3 a.a 2514.7 
0.0 a.a 1073.2 
o.a a.a 810.6 
a.o o.a: 555.7 
o.o a.a 325.2 
a.o ·1862.3 197a.4 
a.a 0.0 o.o 
0.0 a.a a.o 

30655.8 ·1862.3 36086.1 
a.a 3787.7 -3787.7 

30655.8 1925.3 32298.5 

28716.5 470.6 1921a.9 

271a4.8 92.3 la438.8 

26526.1 39.4 7803.6 

25714.3 1.8 455a.8 

2496a.7 ·11.4 1966.1 

24486.4 -14.0 538.1 

23385.8 -12.5 ·2245.9 

· '~' r,.;j.::::,illi%'" k " ;iii' ltfA,ii i ·0!!ft%:s 10'.''1;«.»fr;'";';;",;". !;'4·;:/;'.R,~j!!Jli·Hl;llftire'.r >1 ',,;,,:'" ,, , ,''" < , 'V>. Rese!'.Ve '(ife~li:ldex: r """ . 'p'· .' , '':< '· '· ' <' 1liffirel:~i'J~.i!vf11,1f!¥1 : ,, ' '" ·i ··::0 i' F lib.St Yeaii c0'1Gr~bperatlrig J:Q$ti··' "" 
17.5 years SA years 17.8 4.9 years $/BOE 0.84 



Table D-20 

Production and Price Forecast 

2019 7 7329 2675 
2020 7 8957 3278 
202~ 7 7215 2634 
2022 7 6221 2271 
2023 7 5536 2021 
2024 7 4980 1823 
2025 7 4496 1641 

2026 I 7 4071 1486 

2027 7 3697 1350 
2028 -I 7 3367 1232 
2029 7 3073 1122 

2030 7 2813 1027 
2031 7 2580 942 

2032 7 2372 868 
2033 7 2185 797 
2034 7 2016 736 

2035 7 1865 681 

Total 27269 

2675 
3278 
2634 
2271 
2021 
1823 
1641 
1486 
1350 
1232 
1122 
1027 

942 
868 
797 
736 
681 

27269 

Ranch Energy Corporation 

Consolidated 

Proved Undeveloped 

2041 
2696 2.89 
2224 3.18 
1937 3.37 
1727 3.46 
1560 3.55 
1405 3.63 
1274 3.72 
1157 3.80 
1058 3.891 
963 3.98 
882 4.07 
809 4.15 
745 4.23 
685 4.32! 
633 4.41 
585 4.50 

22923 

~l 
:j :j 

~n 
Production Start: ::ibiS-07-01 

As Of Date : 2017-12-31 

:j 

I Count ~>'-''i u 1·~,-~u= n L..1•~~ J ·11 • .i1J: ..pr 1~v, I \~vu111. ._,.~;111.i L7 JQLJi 1·u..1~..1; '·1L~u1 -F"l t..r1 .. n I n ~.L '·1~·'· 1· •t~1. o/I •"' I n ...,~_,1 1 ·1L1u1 ,· 1 ~..ruJ ~1 i..'.1.11 I 1· '"'v' F"•u~.ii Fn.iu~ ;pf •Ju~ ! 
r---2iJi"a 
I 2oi9 

2020 
2021 -

2022 -1 
wn -
2024 -1 
w~ - ~I 
2025 -1 wn -
2028 - -

1

1 

2029 -1 -

;~~~ :! - 1-
2032 - - -
2033 -1 " -I - -
2034 " -
2035 - - -

'----=-- ----
Total 



Table 0-20 Ranch Energy Corporation Production Start: 2018-07-01 

Summary of Reserves and Net Present Values Consolidated As Of Date: 2017-12-31 

Proved Undeveloped 
';;',:· ',: 0 ''J' , , ,.; '&~va1tl!$'\ 

'crowri'Aifi , Prc>~uct!on' 
M$ M.$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 

2a1s 0.0 1454.2 a.a a.a a.a a.a 42.8 a,a a.a 0.0 a,o 94.5 0.0 1326.9 
2019 o.a 6607.3 0.0 0,0 0.0 o.a 376.3 0,0 o.a a.o a.o 382.5 a.o 5848.6 
2a20 a.o 9474.4 a.a a.a 0.0 0.0 568.5 a.a a.a o.o 0.0 496.7 o.o 84a9.2 
2a21 a.o 8374.9 a.o a.o a.a o.a 5a2.5 a.o a.a o.a a.o 424.5 o.a 7447.9 
2022 0.0 7651.9 0.0 a.o a,o a.a 459.1 0.0 a.a a.a 0.0 385.9 1472.1 5334.B 
2a23 a.o 6991.a o.a 0.0 0,0 a.o 419.5 a.a o.a 0.0 a.a 35aA 1501.5 4709.5 
2024 a.o 547a.7 a.a a.a 0.0 a.a 388.2 a.o 0.0 0.0 a.a 340.9 0.0 5741.5 
2025 O.D 5956.4 0.0 o.a a.a a.a 357.4 0.0 a.o o.a o.o 322.7 a.a 5276.4 
2026 0.0 5527,8 a.a a.a 0.0 o.a 331.7 a.a 0.0 a.a o.o 3a7.3 a.a 4888.8 
2027 o.a 5128.3 0.0 o.o a.a a.a 3a7.7 o.o a.o a,a 0.0 293.9 1083.6 3443.1 
2a28 0.0 4793.2 a.o o.a 0.0 a.a 287.6 a.a 0.0 o.a a.a 282.6 11a5,2 3117.8 
2a29 o.o 4464.6 o.a o.a a.a 0.0 267.9 a.a a.a a.a a.a 271.8 1127.3 2797.6 
203a a.a 4178.4 a.o o.a 0.0 a.a 2sa,7 o.a o.a 0.0 0.0 262.8 a.a 3664.9 
2a31 a.a 39a8.3 a.a a.a a.a a.a 234.5 a.a a.a a.o a.a 254.9 2345.7 1073.2 
2a32 a,o 3671.8 a.o a.a a.a a.a 22a.3 o.o 0.0 a.o 0.0 248.3 2392.7 810.6 
2033 Q 0 3444.7 o.o a"O o.a 0.0 205.7 a.a 0.0 0.0 o.a 241.8 244a.5 555>7 
2034 a.a 3245.8 a.a 0.0 0.0 a.a 194.7 a.a 0.0 a.o a.a 236.6 2489.3 325.2 
2035 o.o 3a62.9 o.a a.a a.o a.a 183.8 a.a o.a 0.0 a.o 232.a 2539.1 108.1 
2a36 a.o a.a o.a 0.0 0.0 D.O a.a 0.0 a.a a.a a.o D.a a.a 0.0 
2037 a.a a.o 0.0 a.o a.a o.a a.a 0.0 a.a 0.0 a.a o.a o.a a.o 

Sub Total a.a 94416.6 o.o 0.0 a,a o.a li49i."1-~64879'T 
3 Years 0.0 a,o a.a 0.0 o.o o.a 0.0 a.a 
Total 0.0 94416.6 a.a a.a 0.0 O,a 64879.6 

M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 
------~-

2018 6aa.o o.o 8000.0 a.a 8600.0 -7273.1 -7273.1 0.0 o.a a.o -7273.1 -7273.1 
2019 1530.0 0.0 2a4oa.o 0,0 21930.0 -16a81.4 -23354.5 0.0 a.a a.a -16a81.4 -23354.5 
202a o.o o.o 0.0 a.a o.o 8409.2 -14945.3 a.o o.a a.o 8409.2 -14945.3 
2021 0.0 o.a o.a 0.0 o.a 7447.9 -7497.4 a.a 0.0 a.a 7447.9 -7497.4 
2022 -1472. l o.o o.a a.o -1472.1 6806.9 -69a.5 o.a 0.0 0.0 6806.9 -690.6 
2a23 o.o a.o a.a 0.0 o.o 47a9.5 4a19.D a.a a.o 0.0 4709.S 4019 0 
2024 1531.6 a.a 0.0 o.a 1531.6 42a9.9 8228.9 0.0 a.a a.a 4209.9 8228.9 
2025 0.0 a.a a.o a.a a.a 5276.4 13505.3 0.0 o.o o.a 5276.4 135a5.3 
2026 0.0 0.0 a.o 0.0 o,a 4888.8 18394.1 0,0 o.o a.a 4888.8 18394.1 
2027 -1083.9 0.0 0.0 a.a -1083.9 4527.1 22921.2 a.o 0.0 o.o 4527<1 22921.2 
2028 0.0 a.o a.a o.a a.o 3117.8 26038.9 0.0 a.a a.a 3117,8 26a38.9 
2029 0.0 a.o 0.0 a.a a.o 2797.6 28836.5 a.o 0.0 o.a 2797.6 28836.5 
2030 1150.3 a.a o.a a.a 115a.3 2514.7 31351.2 o.a o.a 0.0 2514.7 31351.2 
2031 a.a 0.0 0.0 a.o o.o 1073.2 32424.3 o.o a.a 0.0 1073.2 32424.3 
2032 o.o 0.0 0.0 a.o a.a 810.6 33234.9 a.a a,a 0,0 81a.6 33234.9 
2033 a.o a.a 0.0 a.o 0.0 555.7 3379a.s a.a 0,0 a.o 555,7 3379a.5 
2a34 o.o a.a a.a a.o o.o 325.2 34115.7 O.D a.a a.a 325.2 34115.7 
2035 a.o o.a o.a o.o o.o 108.1 34223.8 a.a -1862.3 a.o 1970.4 36086.1 
2036 0.0 o.a a.o 0.0 o.a a.o 34223.8 a.a 0.0 a.o D.a 36086,1 
2037 a.a a.a o.a 0.0 a.a a.o 34223.8 a.o a.o 0.0 a.a 36a86.1 

Sub Total --- 2255:8 o.a 2840a.o a.a 30655.8 34223.B a.o -1862.3 a.a 36086.1 
3 Years o.a a.o a.o 0.0 o.a a.a a,O 3787.7 0.0 -3787.7 
Total 2255.8 a.a 28400.0 0.0 3a655.8 34223.8 a.o 1925.3 a.a 32298.5 



Table D-2E 

summary of Reserves and Net Present Values 

Gross 
Co. Gr. 
Co. Net :i,. 

bblid -------
2018 1.0 
2019 1.8 
2020 2.1 
2021 2.2 
2022 2.3 
2023 2.4 
2024 2.2 
2025 2.1 
2026 2.0 
2027 2.2 
2028 2.2 
2029 2.0 
2030 1.7 
2031 5.7 
2032 5.1 
2033 4.7 
2034 o.o 
2035 0.0 
2036 0.0 
2037 0.0 

Sub Total 
9 Years 
Total 

Discount 5% 

Discount 10% 

Discount 12% 

Discount 15% 

Discount 18% 

Discount 20% 
Discount 25% 

Mct/d boe/d 
1734 289.9 
5110 853.5 
6154 1027.8 
5408 903.5 
4971 830.7 
4759 795.6 
4336 724.9 
4071 680 6 
3801 635.5 
3762 629.2 
3607 603.4 
3320 555.3 
2941 491.9 
6098 1022.1 
5511 923.7 
5030 843.0 
1089 181.5 
1013 168.9 
2571 445.2 
2484 414.0 

0.0 
0.0 
0.0 

M$ 
22.9 
44.8 
53.8 
60.0 
63.4 
68.9 
65.0 
65.0 
62.4 
68.5 
70.5 
66.1 
59.0 

197.7 
181.7 
168.0 

0.0 
0.0 
0.0 
0.0 

1317.6 
o.o 

1317.6 

825.1 

554.6 

481.8 

396.9 

333.4 
299.6 

236.4 

0.0 
0.0 
0.0 

M$ 
1347.8 
4607.2 
6509.6 
6276.9 
6114.4 
6010.5 
5633.9 
5393.5 
5161.1 
5218.3 
5135.7 
4822.B 
4369.1 
9237.S 
8532.8 
7931.2 
1752.9 
1664.2 
4497.6 
4260.9 

104477.8 
15112.4 

119590.2 

71731.0 

47798.7 

41616.4 
34528.7 

29271.7 

26487.4 

21240.9 

0.0 
0.0 
o.o 

M$ 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
o.o 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

0.0 
0.0 
0.0 

0.0 

0.0 

0.0 

0.0 

0.0 

a.a 
0.0 

0 
0 
0 

M$ 
1370.7 
4652.0 
6563.4 
6337.0 
6177,8 
6079,S 
5698.9 
5458.5 
5223.5 
5286.7 
5206.2 
4888.9 
4428.1 
9435.2 
8714.4 
8099.1 
1752.9 
1664.2 
4497.6 
4260.9 

105795.4 
15112.4 

120907.8 

72556.1 

48353.3 

42098.2 

34925.7 

29605.1 

26787.1 

21477.3 

Ranch Energy Corporation 

Consolidated 

Total Probable 

25420 

M$ M$ 

39.5 0.9 
258.8 3.0 
433.0 3.5 
464.5 2.9 
475.3 1.9 
471.4 2.3 
451.5 2.7 
435.3 4.2 
425.6 3.3 
428.3 3.7 
421.3 4.0 
400.1 4.2 
369.6 4.5 
874.9 27.2 
808.2 26.5 
751.9 25.7 
105.2 o.o 
99.9 0.0 

269.9 0.0 
255.7 0.0 

8239.8 120.7 
906.7 0.0 

9146.S 120.7 

5471.0 68.4 

3597.7 41.7 

3110.1 34.9 

2550.1 27.3 

2134.9 21.9 

1915.4 19.1 

1504.2 14.2 

0 
0 
0 

M$ 

40.4 
261.B 
436.5 
467.3 
477.3 
473.7 
454.2 
439.5 
429.0 
432.0 
425.3 
404.3 
374.1 
902.2 
834.7 
777.6 
105.2 

99.9 
269.9 
255.7 

8360.4 
906.7 

9267.2 

5539.5 

3639.4 

3145.0 

2577.4 

2156.7 

1934.6 
1518.4 

Ofv 

2.9 
5.6 
6.7 
7.4 
7.7 
7.8 
8.0 
8.1 
8.2 
8.2 
8.2 
8.3 
8.4 
9.6 
9.6 
9.6 
6.0 
6.0 
6.0 
6.0 

M$ 
216.1 
514.2 
625.1 
623.6 
633.6 
777.0 
630.8 
636.5 
544.1 
771.7 
873.1 
785.6 
559.3 

2583.5 
2384.0 
2247.2 

65.S 
62.1 

287.5 
280.9 

16102.3 
1075.2 

17177.5 

10107.1 

6496.0 

5564.4 

4505.3 

3731.9 
3329.0 

2589.1 

a.a 
0.0 
0.0 

M$ 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

1531.6 
1562.2 

0.0 
0.0 
0.0 
0.0 

1149.9 
1172.9 
1196.3 

o.o 
o.o 
0.0 

2589.9 
2641.7 

11844.4 
11105.7 
22950.2 

9888.9 

4787.6 

3696.3 

2587.2 

1874.3 

1538.1 
987.6 

o.o 

M$ 
216.1 
514.2 
626.1 
623.6 
633.6 
777.0 

2162.4 
2198.8 

544.1 
771.7 
873.1 
785.6 

1709.2 
3756.4 
3580.3 
2247.2 

65.5 
62.1 

2877.4 
2922.5 

27946.7 
12180.9 
40127.6 

19996.0 

11283.6 

9260.7 

7092.5 

5606.2 

4867.2 
3576.7 

Production Start: 2018-01-01 

As Of Date: 2.017-12·31 

M$ M$ M$ 

15.0 o.o 1099.2 
0.0 a.a 3876.1 
0.0 o.o 5500.8 
0.0 0.0 5246.0 
0.0 0.0 5066.9 
o.o -530.0 5358.8 

-1531.6 -540.6 5154.4 
o.o -183.8 3004.0 

1593.5 -187.S 2844.5 
o.o -573.6 4656.8 
0.0 585.1 3322.7 
0.0 63.3 3635.6 

-1150.3 544.2 2950.9 
0.0 -1035.6 5812.2 
0.0 -422.2 4721.7 

1220.7 573.6 3280.1 
o.o 878.6 703.7 
0.0 -7253.9 8756.1 
a.a 991.'7; 358.6 
0.0 699.3 383.4 

147.3 "6391.4 75732.4 
0.0 8175.8 -6151.1 

1473 1784.4 69581.3 

-100.0 -597.6 47718.2 
-171.6 -847.3 34449.2 

-178.6 -805.7 30676.8 
-177.7 -707.6 26141.1 
-168.9 -603.6 22614.7 
-160.9 -539.S 20685.7 
-137.9 -405.9 16926.0 

~!~)1 T\t~~~~*~V~4;1eyffl1~t~1·~ 0 ·:<>""JQre,~~:e, ~<l~~?!ft';f::r.r ;~:r,9:,~ :,~:;1;Y1~~:,~i~}~~,:\ t \", 'Re:ierVe Narttite ~ ' , \ ,, : , ; , :, J ,,,. , 
1 ·, ,, tie~erve lire·1ndex ,, '"~t ·% -.~;~",~ ;'": 7 ~"t~~.3 ,r.irs~Year:co Gr. opeiattng coifs , , ; ," .<t~l'~ 

24.0 years 8.3 years 962.7 $/BOE 2.04 



Table D<lE Ranch Energy Corporation 

Production and Price Forecast Conoolldated 

2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 

Sub Tot 
4 Years 
Total 

2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 

Sub Tot 
4 Years 
Tota! 

Total Probable 

" tni~· z ' ~ JI& 14w&"l!fK~~ ;J:tIW~m~Y;~~fj~;it.~1ix:kr;>.@AtrK~,~1~;(;: 1 " ;!.g~~~~u1~/ tY"k\q~';;, \',,i; \,/0,, :;r,·,~)';,~, 
~?J',,~,~~~'.:·J, .~( t_/ "'~~ iiJZ';', "~ef~,;<Y, ~' }H/0 ~~to•»;t,~, :'/~/~f::;\•;J_:17:'.J <~1~"t q ;/->:~> ,, )~ !-<~ ~':v· ;- A , , , ,. \ '~\ , cl , i' .' ''- ' 

1 
,; ' ' 

.fl 1fl\'~Am:!!li~:11"~':i;;1lt!'.11:$ '''CoNet •i Pr,i~·(v,>fir.Wtli! J,;r. Dally ·Gross · CoGrs. Q:~Net Prl~e 

!£~!'2~----_!-~ MBl;I .. _!::@P~~-1/Bbi __ 
1 0.4 0.4 0.4 64.00 
2 0.7 0.7 0.7 67.42' 8 5137 1875 1865 1428 
2 0.8 0.8 0.8 69.88 10 5197 2268 2252 1808 
2 0.8 0.8 0.8 74.0D 9 5465 1995 1974 1595 
2 0.9 0.8 0.8 76.24 10 5041 1840 1814 1469 
3 0.9 0.9 0.9 78.23 13 4841 1767 1737 1407 3.46 
2 0.8 0.8 0.8 80.57 10 4428 1621 1587 1281 3.55 
2 0.9 0.8 0.8 82.931 11 4223 1541 H86 1198 3.63 
2 0.8 0.7 0.7 85.06 7 3905 1425 1387 1115 3.72 
2 0.9 0.8 a.a 86.89' 13 3909 1427 1373 1105 3.80 
2 0.9 0.8 0.8 88.71 15 3756 1375 1320 1064 3.891 
2 0.8 0.7 0.7 90.55 12 3457 1262 1212 974 3.98 
2 0.7 0.6 0.6 92.49 8 3080 1124 1073 860 4.07 
7 2.4 2.1 2.1 94.42 45 6747 2463 2226 1725 4.15 
6 2.1 1.9 1.9 96.41 40 6104 2234 2017 1563 4.23 
5 2.0 1.7 1.7 98.43 37 5594 2042 1836 1422 4.32 

:/ 1089 397 397 342 4.41 
1013 370 370 318 4.50 

7 2671 978 978 841 4.60 
7 2484 907 907 780 4.70 

29546 28445 22789 
3057 3057 2631 

16.6 15.3 15.2 32603 31502 25420 

:1 

:1 
:I 

-i :I -1 

·1 

:1 

-I 

Production Start: 2018-01-01 

As Of Date: 2017-12-31 

J 

J 

·i 
:1 
:I 

~I 
:I 



Tab!e D-lE Ranch Energy Corporation Productlari Start: 2018-01·01 

Sum ma ry of Reserves and Net Present Values Consolidated As Of Date: 2017-12-31 

Total Probable 

M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 

2018 22.9 1347.8 o.o 0.0 0.0 0.0 39.5 a.o a.a 0.9 0.0 216.1 a.o 1114.2 
2019 44,8 4607.2 a.o o.o 0.0 0.0 258.8 0.0 0.0 3.0 0.0 514,2 a.a 3876. l 
2a2a 53.8 6509.6 0.0 0.0 0.0 0.0 433.0 o.o 0.0 3.5 0.0 626.1 a.a 5500.8 
2021 50.0 6276.9 0.0 a.o o.o o.o 464.5 0.0 0.0 2.9 0.0 623.6 0.0 5245.Q 
2022 63.4 6114.4 0.0 0.0 o.o o.o 475.3 0.0 0.0 1.9 o.o 633.6 o.a 5a66.9 
2023 68.9 60la.5 0.0 o.o o.o 0.0 471.4 a.a 0.0 2.3 0.0 777.a o.o 4828.B 
2024 65.0 5633.9 a.a 0.0 o.a o.o 451.5 0.0 0.0 2.7 0.0 630.8 1531.6 3082.2 
2025 65.0 5393.5 0.0 o.o o.o 0.0 435.3 0.0 o.o 4.2 0.0 636.5 1562.2 2820.3 
2026 62.4 5161.1 a.a 0.0 0.0 o.o 425.6 0.0 0.0 3.3 0.0 544.1 0.0 4250.5 
2027 68.5 52183 o.a a.a 0.0 o.a 428.3 a.a a.o 3.7 0.0 771.7 a.a 4aB3.l 
2028 70.5 5135.7 0.0 0.0 0.0 o.a 421.3 a.o 0.0 4.a 0.0 873.1 0.0 39a7.8 
2a29 66.1 4822.8 D.a o.o a.o 0.0 400.l o.o o.o 4.2 a.a 785.6 0.0 3699.0 
2a30 59.D 4369.l 0.0 a.o a.a a.a 369.6 0.0 a.o 4.5 a.a 559.3 1149.9 2344 7 
2031 197.7 9237.5 a.a 0.0 0.0 a.a 874.9 o.o 0.0 27.2 0.0 2583.5 1172.9 4776.6 
2a32 181.7 8532.8 a.a a.o a.a 0.0 8a8.2 a.o a.a 26.S a.a 2384.a 1196.3 4299.4 
2033 168.0 7931.2 a.a a.o 0.0 o.a 751.9 o.a a.a 25.7 o.o 2247.2 o.a 5074.3 
2a34 0.0 1752.9 a.a a.a a.a 0.0 105.2 o.a 0.0 0.0 a.o 65.5 a.or. 1582.2 
2035 o.o 1664.2 a.o o.a o.o a.a 99.9 a.a 0.0 0.0 a.a 62.1 a.a 1502.2 
2036 a.a 4497.6 a.o a.a a.a o.o 269.9 a.a a.a a.a 0.0 287.5 2589.9 1350.4 
2037 a.a 4260.9 a.a o.a a.a a.o 255.7 o.a 0.0 a.a 0.0 2sa.9 2641.7 1082.7 

Sub Total 1317.6 104477.8 0.0 o.a a.a a.a 8239.8 0.0 a.a 12a.7 a.o 16102.3 11844.4 69488.i 
9 Years 0.0 15112.4 a.a a.a 0.0 o.a 906.7 0.0 o.a 0.0 0.0 1075.2 11105.7 2024.7 
Total 1317.6 119590.2 a.a 0.0 0.0 a.a 9146.5 o.a a.a 120.7 a.a 17177.5 2295a.2 71513.0 

;.'. > ·. · ·Net \:f" ·1r;x ~·cum~~'N!St ~~''."t:t\1War6rerif:~·f·iv ~ba·~a~ er ~·f ,;-.. ·; sa$k«'. '<·/~·; · ·BeionC: ·'Jf'.; l 'atai" ·:"P1' 
~'-'/,f,'" ,{ - >;,,~:-:J0,/r'-1 ("1~ ;;/'>'--! .o-..· ',;>"~,.-&:~1,,, 1~' // t' i:;;;ttJk', '<~"~,"·a~',· \,,, 'r/''~-1)~:;.\},/h' ~,,',':- 0;~'~i1":;,, '':-,' r ,,( ,:: 

,:$; ,'~rJ.:revenu~ 0;~;~~~1~\,f~t(e,au~r:1:"',\~ l$W'&m,1f~~Q1~Kl~im~1:lJ)\, \<'~Jtt~:+ru"!~';<;t;:»i1~1\~\,1{f~{;!ff~'i~~,,f;v '°f ,;:·~t~\; ~Qm~1~"::; \~:' 
M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ M$ 

···················-~----

2018 a.a a.a 15.0 a.a 15.0 1099.2 1099.2 a.a o.o a.a 1099.2 1099.2 
2019 a.o a.a a.o a.a 0.0 3876.1 4975.3 0.0 a.a a.a 3876.l 4975.3 
2a20 a.o 0.0 a.a o.o 0.0 55aa.8 10476.l a.a o.o o.a 5500.8 10476.1 
2021 o.a 0.0 0.0 a.D a.a 5246.a 15722.1 0.0 a.a a.a 5246.0 15722.1 
2022 o.o 0.0 a.a 0.0 o.o 5a66.9 20789.0 0.0 a.o o.a 5a66.9 20789.0 
2023 a.a o.a 0.0 a.a a.a 4828.8 25617.8 0.0 -53a.o a.a 5358.8 26147.7 
2a24 -1531.6 a.o o.a a.o -1531.6 4613.8 3a231.6 a.a -540.6 0.0 5154.4 31302.1 
2a25 0.0 a.o 0.0 a.a a.a 2820.3 33a51.9 a.a -183.8 0.0 3aa4.a 34306.2 
2026 1593.5 0.0 0.0 a.a 1593.5 2657.1 35708.9 o.a -187.5 o.o 2844.5 37150.7 
2a27 a.a a.a 0.0 a.a a.a 4083.1 39792.0 a.a -573.6 0.0 4556.8 418a7.4 
2a28 a.a a.a a.o a.a a.a 3907.8 43699.8 a.a 585.1 0.0 3322.7 4513a.1 
2a29 0.0 a.a a.o a.a a.a 3699.a 47398.8 a.a 63.3 a.a 3635.6 48765.7 
2030 -1150.3 a.a a.a 0.0 -115a.3 3495.0 50893.8 0.0 544.2 a.a 2950.9 51716.6 
2031 o.o 0.0 a.a 0.0 a.a 4776.6 5567a.4 a.a -1035.6 o.o 5812.2 57528.B 
2032 a.a o.a a.a a.a a.a 4299.4 59969.9 a.o -422.2 a.a 4721.7 6225a.5 
2033 122a.7 a.a o.a o.o 1220.7 3853.6 63823.5 a.o 573.6 a.a 3280.1 65530.5 
2034 a.a o.a a.a a.a a.a 1582.2 65405.7 a.a 878.6 a.a 7a3.7 66234.2 
2035 a.o a.a o.a o.a a.a 1sa2.2 66907.9 a.a -7253.9 a.a 8756.1 74990.3 
2036 o.o 0.0 0.0 a.a a.a 135a.4 68258.3 a.o 991.7 o.a 358.6 75348.9 
2037 0.0 0.0 0.0 a.a o.o 1082.7 69341.0 a.o 699.3 a.a 383.4 75732.4 

Sub Total 
----

132:3 0.0 15.a a.o 147.3 69341.D o.a -6391.4 a.a 75732.4 
9 Years a.o o.o a.a a.o a.a 2024.7 a.a 8175.B a.a -6151.1 
Total 132.3 a.a 15.a 0.0 147.3 71365.7 a.a 1784.4 o.o 69581.3 
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Appendix A- Reserve Definitions 

The following definitions form the basis of our classification of reserves and values presented in this report.'. 

The definitions are those set out in National Instrument 51-101 ("NI 51-101") and/or the Canadian Oil and 

Gas Evaluation Handbook as amended from time to time (the "COGE Handbook"), maintained by the 

Society of Petroleum Evaluation Engineers (Calgary Chapter} and incorporated into NI 51-101 by reference. 

Reserves are estimated remaining quantities of oil and natural gas and related substances anticipated to 

be recoverable from known accumulations, from a given date forward, based on: 

• analysis of drilling, geological, geophysical and engineering data; 

• the use of established technology; 

• specified economic conditions, which are generally accepted as being reasonable, and shall be 

disclosed; and 

• a remaining reserve life of 50 years. 

Reserves are classified according to the degree of certainty associated with the estimates. 

1. Proved Reserves 

Proved reserves are those reserves that can be estimated with a high degree of certainty to be 

recoverable. It is likely that the actual remaining quantities recovered will exceed the estimated 

proved reserves. 

2. Probable Reserves 

Probable reserves are those additional reserves that are less certain to be recovered than proved 

reserves. It is equally likely that the actual remaining quantities recovered will be greater or less than 

the sum of the estimated proved plus probable reserves. 

3. Possible Reserves 

Possible reserves are those additional reserves that are less certain to be recovered than probable 

reserves. Jt is unlikely that the actual remaining quantities recovered will exceed the sum of the 

estimated proved plus probable plus possible reserves. Possible reserves have not been considered 

in this report. 

Other criteria that must also be met for the categorization of reserves are provided in Section 5.5 of 

the COGE Handbook. 

4824.90131.RAB.smr 
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Appendix A- Page 2 

Each of the reserves categories (proved, probable, and possible) may be divided into developed or 

undeveloped categories. 

4. Developed Reserves 

Developed reserves are those reserves that are expected to be recovered from existing wells and 

installed facilities or, if facilities have not been installed, that would involve a low expenditure (e.g., 

when compared to the cost of drilling a well) to put the reserves on production. The developed 

category may be subdivided into producing and non-producing. 

5. Developed Producing Reserves 

Developed producing reserves are those reserves that are expected to be recovered from completion 

intervals open at the time of the estimate. These reserves may be currently producing or, if shut in, 

they must have previously been on production, and the date of resumption of production must be 

known with reasonable certainty. 

6. Developed Non-Producing Reserves 

Developed non-producing reserves are those reserves that either have not been on production, or 

have previously been on production, but are shut in, and the date of resumption of production is 

unknown. 

7. Undeveloped Reserves 

Undeveloped reserves are those reserves expected to be recovered from known accumulations 

where a significant expenditure (e.g., when compared to the cost of drilling a well} is required to 

render them capable of production. They must fully meet the requirements of the reserves 

classification (proved, probable, possible) to which they are assigned. 

In multi-well pools, it may be appropriate to allocate total pool reserves between the developed and 

undeveloped categories or to subdivide the developed reserves for the pool between developed 

producing and developed non-producing. This allocation should be based on the estimator's 

assessment as to the reserves that will be recovered from specific wells, facilities, and completion 

intervals in the pool and their respective development and production status. 
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8. Levels of Certainty for Reported Reserves 

The qualitative certainty levels contained in the definitions in Sections 1, 2 and 3 are applicable to 

individual reserves entities, which refers to the lowest level at which reserves estimates are made, 

and to reported reserves, which refers to the highest level sum of individual entity estimates for which 

reserve estimates are made. 

Reported total reserves estimated by deterministic or probabilistic methods, whether comprised of a 

single reserves entity or an aggregate estimate for multiple entities, should target the following levels 

of certainty under a specific set of economic conditions: 

a. There is a 90% probability that at least the estimated proved reserves will be recovered. 

b. There is a 50% probability that at least the sum of the estimated proved reserves plus probable 

reserves will be recovered. 

c. There is a 10% probability that at least the sum of the estimated proved reserves plus probable 

reserves plus possible reserves will be recovered. 

A quantitative measure of the probability associated with a reserves estimate is generated only when 

a probabilistic estimate is conducted. The majority of reserves estimates will be performed using 

deterministic methods that do not provide a quantitative measure of probability. In principle, there 

should be no difference between estimates prepared using probabilistic or deterministic methods. 

Additional clarification of certainty levels associated with reserves estimates and the effect of 

aggregation is provided in Section 5.5.3 of the COGE Handbook. Whether deterministic or 

probabilistic methods are used, evaluators are expressing their professional judgement as to what 

are reasonable estimates. 

9. Remaining Recoverable Reserves are the total remaining recoverable reserves associated with the 

acreage in which the Company has an interest. 

10. Company Gross Reserves are the Company's working interest share of the remaining reserves, 

before deduction of any royalties. 

11. Company Net Reserves are the gross remaining reserves of the properties in which the Company 

has an interest, less all Crown, freehold, and overriding royalties and interests owned by others plus 

all royalty interest volumes received. 
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12. Net Production Revenue is income derived from the sale of net reserves of oil, non-associated and 

associated gas, and gas by-products, less all capital and operating costs. 

13. Fair Market Value is defined as the price at which a purchaser seeking an economic and commercial 

return on investment would be willing to buy, and a vendor would be willing to sell, where neither is 

under compulsion to buy or sell and both are competent and have reasonable knowledge of the facts. 

14. Barrels of Oil Equivalent (BOE) Reserves - BOE is the sum of the oil reserves, plus the gas 

reserves divided by a factor of 6, plus the natural gas liquid reserves, all expressed in barrels or 

thousands of barrels. Equivalent reserves can also be expressed in thousands of cubic feet of gas 

equivalent (McfGE) using a conversion ratio of 1 bbl:6 Mcf. 

15. Oil (or Crude Oil) - a mixture consisting mainly of pentanes and heavier hydrocarbons that exists in 

the liquid phase in reservoirs and remains liquid at atmospheric pressure and temperature. Crude oil 

may contain small amounts of sulphur and other non-hydrocarbons, but does not include liquids 

obtained from the processing of natural gas. Crude oil volumes are further divided into Product Types, 

for reporting purposes. 

16. Gas (or Natural Gas) - a mixture of lighter hydrocarbons that exist either in the gaseous phase or 

in solution in crude oil in reservoirs, but are gaseous at atmospheric conditions. Natural gas may 

contain sulphur or other non-hydrocarbon compounds. Natural Gas volumes are further divided into 

Product Types, for reporting purposes. 

17. Non-Associated Gas - an accumulation of natural gas in a reservoir where there is no crude oil. 

18. Associated Gas - the gas cap overlying a crude oil accumulation in a reservoir. 

19. Solution Gas - gas dissolved in crude oil. 

20. Natural Gas By Products - those components that can be removed from natural gas including, but 

not limited to, ethane, propane, butanes, pentanes plus, condensate, and small quantities of non­

hydrocarbons. 

21. Product Types - sub-classify the principle product types of petroleum, crude oil, gas and by­

products, into specific groupings based on the properties of the hydrocarbon and the properties of 

the accumulation and reservoir rock from which it is found. Regulatory agencies may define in 

legislation the production types they require to be used for reporting purposes in their jurisdiction. 

The Canadian Securities Associations (CSA) defines the following Product Types for reporting 

purposes in National Instrument 51-101, effective July 1, 2015. 
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Crude Oil 

I) Light Crude Oil means crude oil with a relative density greater than 31.1 degrees AP! 

gravity; 

II) Medium Crude Oil means crude oil with a relative density greater than 22.3 degrees API 

gravity and less than or equal to 31. 1 degrees API gravity; 

111) Heavy Crude Oil means crude oil with a relative density greater than 10 degrees API 

gravity and less than or equal to 22.3 degrees API gravity; 

IV) Tight Oil means crude oil: 

a. contained in dense organic rich rocks, including low-permeability shales, siltstones 

and carbonates, in which the crude oil is primarily contained in microscopic pore 

spaces that are poorly connected to one another, and 

b. that typically requires the use of hydraulic fracturing to achieve economic 

production rates; 

V) Bitumen means a naturally occurring solid or semi-solid hydrocarbon: 

a. consisting mainly of heavier hydrocarbons, with a viscosity greater than 10,000 

millipascal-seconds (mPa-s) or 10,000 centipoise (cP) measured at the 

hydrocarbon's original temperature in the reservoir and at atmospheric pressure 

on a gas-free basis, and 

b. that is not primarily recoverable at economic rates through a well without the 

implementation of enhanced recovery methods; 

VI) Synthetic Crude Oil means a mixture of liquid hydrocarbons derived by upgrading 

bitumen, kerogen or other substances such as coal, or derived from gas to liquid 

conversion and may contain sulphur or other compounds; 

Natural Gas 

VII) Conventional Natural Gas means natural gas that has been generated elsewhere and 

has migrated as a result of hydrodynamic forces and is trapped in discrete accumulations 

by seals that may be formed by localized structural, depositional or erosional geological 

features; 

VIII) Coal Bed Methane means natural gas that 

a) primarily consists of methane, and 

b) is contained in a coal deposit; 

IX) Shale Gas means natural gas: 

· 4824.90131.RAE\.smr 

a) contained in dense organic-rich rocks, including low-permeability shales, siltstones 

and carbonates, in which the natural gas is primarily adsorbed on the kerogen or 

day minerals, and 

b) that usually requires the use of hydraulic fracturing to achieve economic production 

rates; 
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X) Synthetic Gas means a gaseous fluid: 

a) generated as a result of the application of an in-situ transformation process to coal 

or other hydrocarbon-bearing rock, and 

b) comprised of not less than 10% by volume of methane; 

XI) Gas Hydrate means a naturally occurring crystalline substance composed of water and 

gas in an ice-lattice structure; 

By-Products 

XII) Natural Gas Liquids means those hydrocarbon components that can be recovered from 

natural gas as a liquid including, but not limited to, ethane, propane, butanes, pentanes 

plus, and condensates. 

XIII) Sulphur is a non-hydrocarbon elemental by-product of gas processing and oil refining. 
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Appendix B - Prices (As of December 31, 2017) 

Sproule's short-term outlook for oil and gas prices is based on information obtained from various sources, 

including government agencies, industry publications, oil refiners, and natural gas marketers as well as 

consideration for the New York Mercantile Exchange (NYMEX) and Intercontinental Exchange (ICE) futures 

markets. The forecast used in this evaluation was derived as of December 31, 2017. 

Supply and demand fundamentals, along with the NYMEX and ICE oil and gas futures prices are the 

foundation of Sproule's commodity pricing models in the early years. This data is combined with Sproule's 

assumptions in respect of long-term prices, inflation rates and exchange rates, together with estimates of 

transportation costs and prices of competing fuels, to forecast wellhead and plantgate prices for oil, natural 

gas and natural gas by-products. The following paragraphs briefly describe some of the key considerations 

included in Sproule's long-term outlook for oil and natural gas prices. 

Oil Prices 

The oil price forecasts set out in Table P-1 are based on prices for the NYMEX Division light, sweet (low­

sulphur) crude oil contract, which specifies the WTI crude as a deliverable at Cushing, Oklahoma. 

International oil price forecasts are based on the ICE Brent contract; a light, sweet crude blend produced 

in the North Sea. 

The actual wellhead price of oil will vary with the quality of the crude and the cost of the transportation from 

the wellhead to the specified terminal. This cost, which is referred to as the price differential, is based on 

the actual difference between the revenue received at the wellhead and the contract price for the 

benchmark crude. In the absence of actual crude oil price statistics, the differential is based on the price of 

similar quality crude in the area. 

Bolstered by high prices since 2011, advances in horizontal wells completed with multi-stage hydraulic 

fractures drove significant production growth principally from the US that outpaced demand leading to an 

oversupply in global crude markets, which peaked in 2015 at an estimated 1.5 - 2.0 million bbl/d. In an 

effort to maintain market share, OPEC led by its key producer Saudi Arabia stepped away from its traditional 

swing producer role, leaving market forces to rebalance the market. Crude prices declined by over 50% 

since their peak in June 2014 as a result. 

Although a rebound in the price of crude oil will still take some time given the overhang of inventories, there 

are signs of convergence in the supply-demand equation. 

Notwithstanding concern over the Chinese growth story, global demand is estimated to have grown at 1.4 

- 1.8 million bbl/d in 2015 and has continued growing at a healthy pace since then. Over the long-term, as 
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the emerging markets of Brazil, Russia, India, China, South East Asia, the Middle East and sub-Saharan 

Africa continue to develop, global energy demand will follow suit Per capita incomes are still substantially 

lower in these regions compared to the developed world and energy consumption will increase as living 

standards improve. 

On the supply side, resumed investment in US light tight oil {l TO) at this time is likely self-limiting in that 

significant production growth could trigger another wave of oversupply, lower prices and suboptimal returns. 

Outside of the US, large global reductions in capital budgets should limit production growth from other non­

OPEC sources of supply in the coming years. 

Sproule anticipates that the market will fully and sustainably rebalance in the 2018 - 2020 timeframe. A 

catalyst in the movement towards rebalancing was the production cuts made by OPEC during 2017 and 

the commitment to continue these cuts through to the end of 2018. 

We continue to see North American supply as a price governor in the near term given its cost profile and 

flexibility in responding to prices. The WTI breakeven price now needed in the US L TO plays has dropped 

by over 50% since 2013 to the $30 to $40 range. It should be noted that these breakeven costs are 

assodated with the core areas of shale oil development and as operators begin to drill outsicfe of core 

areas, breakeven costs will begin to rise. We maintain that meaningful production growth from US L TO will 

only occur when prices sustainably stay above $50/bbl. Our new price forecast remains largely consistent 

with our previous outlook, but it reflects a broadly lower cost curve in key assets around the world. In the 

near term, we continue to see L TO as the price governor. Longer term, Sproule believes that additional 

supply from capital intensive mega projects with longer lead times, including deepwater projects and the 

Canadian oil sands, will be required to satisfy future demand growth which will require higher prices over 

time. However, the prolonged downturn has shifted the cost curve down even for these projects and Sproule 

now anticipates that the cost of the marginal barrel reflective of these projects will be closer to $70/bbl. This 

drives our longer term view of the price for crude oil within the timeframe of a rebalanced market. 

Geopolitical instability in many of the world's major oil producing regions including Russia, Africa and the 

Middle East may continue to shock crude markets over the forecast period. If supplies in these regions 

were to be significantly disrupted, causing prices to rise, both spare capacity from major OPEC producers 

and the short lead times associated with US L TO could bring on additional crude supplies quickly in 

response. This will limit the potential for prices to remain elevated over the long-term. 

In December 2015 US Congress repealed its ban on crude oil exports, which has narrowed the price 

differential between WTI and Brent close to parity. In the past few years, WTI has traded at a discount to 

Brent due to sharp growth in US crude supply and inadequate transportation infrastructure, creating a 

capacity bottleneck at Cushing, Oklahoma. Crude exports from the US provide an alternative outlet for US 

production, eroding any discount to world markets. 
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In recognition of the above factors, Sproule's long-term forecast has been set at $73.00 US per barrel for 

WTI and $75.00 US per barrel for Brent in 2021 with an escalation rate of 2.0% thereafter. 

In the near term the Canadian economy faces many headwinds in combination with the US Federal Reserve 

tightening monetary policy leading to weakness in the Canadian dollar. We expect the Canadian dollar to 

continue to be correlated to the price of oil over the forecast period. The exchange rate ($U.S. per 

$Canadian) reflects a long-term projection of $0.85. 

Sproule's price outlook for Canadian crudes sees the current differential narrowing over the forecast period. 

With pipeline infrastructure experiencing delays, rail has proven to be an effective method to improve 

takeaway capacity. The low capital investment required, short time frame for constructing a new loading 

terminal and the ability to access key markets flexibly suggest that rail will continue to play an important 

role in the transportation of crude. While Canadian light oil faces competition from US L TO plays, new 

market opportunities are arising for Canadian heavy crudes. US Gulf Coast refiners are increasingly 

seeking Canadian heavy oil as imports from Venezuela and Mexico decline. The dynamics affecting 

Canadian oil prices are reflected in a long-term narrowing of the CLS differential to 96% of WTI and the 

WCS differential to 83% of CLS. 

Natural Gas Prices 

The NYMEX futures price for gas bought and sold at Henry Hub in Louisiana is the dominant index for 

North American gas prices. The ICE NBP natural gas futures contract is a benchmark price for natural gas 

in the UK and continental Europe. In Alberta and Saskatchewan, the AECO price is a reflection of the 

market price for natural gas sold locally, while the BC Westcoast Station 2 price is critical to the BC 

producer. Natural gas prices are generally reflective of regional factors affecting supply and demand. 

Increased supply from development in US shale plays like the Utica and Marcellus combined with increased 

associated gas volumes from L TO production will introduce some near-term risk to US gas prices. However, 

demand for natural gas in the US faces many positive catalysts over the forecast period. Significant demand 

growth is anticipated from the industrial sector, petrochemicals, the switching from coal to natural gas for 

power plants and the development of pipeline infrastructure to export natural gas from the US to Mexico. 

Also, significant LNG export capacity (close to 10 bcf/d) is now either on-stream or currently under 

construction. 

In the United States, Sproule expects a long-term price of $4.00 US per MMbtu by 2020 for Henry Hub, 

reflecting long-term full cycle marginal costs, with an escalation rate of 2.0% thereafter. 

Similar to the US, European gas prices are facing weakness due to mild weather, above average 

inventories and sluggish demand growth. The situation is made worse by an influx of LNG supplies finding 

their way to European markets. As LNG production continues to ramp up from projects in Australia and the 

US, European markets may continue to face oversupply in the near term. 
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The correlation between European natural gas and crude oil prices is expected to continue to play a role, 

as roughly half of the long-term natural gas contracts in Europe are linked to crude oil prices. However, 

natural gas markets in the EU and Britain are experiencing liberalization, suggesting that regional factors 

affecting supply and demand will have a greater influence on prices. 

Sproule expects NBP to trade at £5.00 per MMbtu by 2020 with an escalation rate of 2.0% thereafter. 

Supply growth in the US has put pressure on the future of Canadian natural gas prices as market access 

becomes more limited for the Canadian producer. In Canada, industrial demand growth for natural gas is 

weak compared to the United States. LNG export projects represent a significant opportunity for Canada 

but face challenges in their development including high costs and lengthy regulatory approval processes. 

The estimated first shipment date from Canadian LNG projects has become uncertain. Several projects 

have now been cancelled. 

The long-term price of Alberta AECO-C is expected to be $3.65 CAD per MMbtu in 2020 with a 2.0% 

escalation rate thereafter. Detailed price forecasts for natural gas are set out in Table P-2. The actual 

plantgate price will vary with the heat content of the natural gas and the cost of transportation from the 

plantgate to the trading hub. In the absence of actual natural gas price statistics, the differential is based 

on the price of natural gas in the area. 

Natural Gas By-Products 

Sproule and GPMi are collaborating to produce a price outlook for Western Canadian Natural Gas Liquids. 

The pricing methodology has changed for ethane, propane, butane and condensate. Ethane is typically 

sold under mid to long term, cost plus contracts. The methodology utilized in this outlook is based on 

shrlnkage value and corresponds to the price of gas at AECO. Propane value is a function of gas value as 

well as differentials from mid-continent markets. Butane and condensate tend to be priced with reference 

to crude prices as the dominant demand drivers are refining and diluent markets. Sulphur prices reflect the 

current market. Detailed price forecasts for natural gas by-products are set out in Table P-2. The prices for 

these by-products were adjusted in this report to reflect the actual prices received at the plantgate. 
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Table P-1 

Oil Price Forecasts, lnf[ation and Exchange Rates ($Cdn} 

Effective December 31, 2017 
light Crude Oil Heavy & Medium Oil I 

i WTI Canad ianl1J 

I 
Synthetic Westeml'I 

I 
Operating Capital 

Year Cushing Light Sweet Crude Oil Cromer Hardisty Canada Hardisty Cold Lake Cost Cost 
Oklahoma UK Brent Crude Edmonton LSB Heavy Select Bow River Blend 

I 
Inflation Inflation Exchange 

1 

40°API ! 38°API 40°API I 34'API 35° AP! 12°API 20.5°API 24.9'API n.6°API Rate Rate Rate 
1$US/bbll 1$US/bbll ($/bbl\ 1$lbbll 1$/bbll 1$/bbll 1$/bbll 1$/bbll 1$/bbll (%/Yr\ (%/Yr) 1$US/$Cdnl 

Historical 
I 

2013 97.98 108.52 93.27 100.12 91.59 64.98 74.9~ 76.16 72.91 1.0% 0.7% 0.971 
I 
I 
i 

2014 93.00 99.51 93.99 101 .47 92.66 76.40 81.0S 81.67 79.02 2.0% -1.0% 0.906 

2015 48.80 53.64 57.45 62.25 55.57 40.42 44.83 45.35 43.60 1.8% -23.2% 0.783 

2016 43.32 45.04 52.80 58.17 51.35 34.08 38.89 39.22 37.69 1.2% -3.4% 0.755 

2017 50.95 54.83 61.84 67.75 61.43 45.59 48.78 50.72 49.20 2.2% -3.4% 0.771 

' 
Forecast 

2018 55.00 58.00 65.44 71.44 64.44 45.81 51.05 51.70 48.43 0.0% 0.0% 0.790 

2019 65.00 67.00 74.51 80.51 73.51 54.39 59.61 61.10 56.63 2.0% 2.0% 0.820 

2020 70.00 72.00 78.24 84.24 77.24 59.46 64.94 65.72 61.81 2.0% 2.0% 0.850 

2021 73.00 75.00 82.45 88.45 81.45 62.66 68.43 69.26 65.13 2.0% 2.0% 0.850 

2022 74.46 76.50 84.10 90.10 83.10 63.91 69.80 70.64 66.44 2.0% 2.0% 0.850 

2023 75.95 78.03 85.78 91.78 84.78 65.19 71.20 72.05 67 76 2.0% 2.0% 0.850 

2024 77.47 79.59 87.49 93.49 86.49 66.50 72.62 73.49 69.12 2.0% 2.0% 0.850 

2025 79.02 81.18 89.24 95.24 88.24 67.82 74.07 74.96 70.50 2.0% 2.0% 0.850 

2026 80.60 82.81 91.03 97.03 90.03 69.18 75.55 76.46 71.91 2.0% 2.0% 0.850 

2027 82.21 84.46 92.85 98.85 91.85 70.57 77.06 77.99 73.35 2.0% 2.0% 0.850 

2028 83.85 86.15 94.71 100.71 93.71 71.98 78.61 79.55 74.82 2.0% 2.0% 0.850 

I I Escalation Rate of 2.0% thereafter 

1) Edmonton Par Prior to 2014 
2) Source Change 2013-07. 
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Table P-2 

Natural Gas and Natural Gas By-Products Price Forecasts, Various Trading Points ($Cdn) 

Effective December 31, 2017 
! 

B.C. Huntingdon/ Edmonton Plant 
Henry Hub !PE AECO-C Alliance Westcoast Sumas Ethane Edmonton11l Edmonton11l Pentanes Gate 

Price Britain NBP Spot Chicago Spot Station 2 30-day Spot Dawn Plant Gate Propane Butane Plus Sulphur 
Year !$US/MMbtul !$US/MMbtul 1$fMMbtul ($/MMbtul ($/MMbtul 1$/MMbtul ($/MMbtul 1$/bbl\ 1$/bbll 1$/bbll 1$/bbll 1$/ltl 

Historical 

2013 3.68 10.50 3.13 3.40 3.11 3.84 4.19 8.68 38.37 69.88 105.48 57.51 

2014 4.28 8.39 4.50 6.46 4.16 4.82 6.82 12.46 44.42 68.02 102.39 65.23 

2015 2.63 6.50 2.70 3.53 1.81 2.96 3.78 7.49 6.17 36.81 61.45 75.88 

2016 2.55 4.73 2.18 3.19 1.75 2.91 3.41 6.05 13.60 34.32 55.71 30.08 

2017 3.02 5 86 2.20 3.76 1.59 3.51 3.95 6.11 28.77 44.11 67.21 35.25 

I 
Forecast 

2018 3.25 6.08 2.85 4.01 2.45 3.65 4.16 7.89 26.06 48.73 67.72 60.00 

2019 3.50 6.08 3.11 4.17 2.71 3.91 4.32 8.62 32.84 55.49 75.61 61.20 

2020 4.00 6.75 3.65 4.61 3.25 4.45 4.76 10.11 35.41 57.65 78.82 62.42 

I 2021 4.08 6.89 3.80 4.70 3.40 4.60 4.85 10.53 37.85 60.12 82.35 63.67 

2022 4.16 7.02 3.95 4.80 3.55 4.75 4.95 10.96 39.29 61.32 84.07 64.95 

2023 4.24 7.16 4.05 4.89 3.65 4.85 5.04 11.23 40.25 62.55 85.82 66.24 

2024 4.33 7.31 4.15 4.99 3.75 4.95 5.14 11.51 41.23 63.80 87.61 67.57 

2025 4.42 7.45 4.25 5.10 3.85 5.05 5.25 11.79 42.23 65.07 89.43 68.92 

2026 4.50 7.60 4.36 5.20 3.96 5.16 5.35 12.08 43.26 66.37 91.29 70.30 
2027 4.59 7.75 4.46 5.31 4.06 5.26 5.46 12.37 44.30 67.70 93.19 71.71 

2028 4.69 7.91 4.57 5.41 4.17 5.37 5.56 12.67 45.36 69.06 95.12 73.14 

Escalation Rate of 2.0% thereafter 

1) Source change 2013-01 
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Appendix C - Abbreviations, Units, Conversion Factors and Formation Names 

Abbreviations 

ARF 

AOF 

BOE 

bpd 

bopd 

bwpd 

Cr 

DPllP 

osu 
FH 

GCA 

GOR 

GORR 
LPG 

LRR 
McfGE 

Mcfpd 

MMbtu 

MPR 

MRF 

MRL 
NC 

NCI 

NGL 

NORR 
NPJ 

NRA 
NRI 

NPV 

QC 

ORRI 
P&NG 

PSU 

PVT 

TPllP 

Unecon 

UPllP 

WI 

Alberta royalty framework (pre 2017) 

absolute open flow 

barrels of oil equivalent 

barrels per day 

barrels of oil per day 

barrels of water per day 

Crown 

discovered petroleum initially-in-place 

drilling spacing unit 

Freehold 

gas cost allowance 

gas-oil ratio 

gross overriding royalty 

liquid petroleum gas 

lease royalty rate 

thousands of cubic feet of gas equivalent 

thousands of cubic feet per day 

million British thermal units 

maximum permissive rate 

Alberta modernized royalty framework (post 2016) 

maximum rate limitation 

'new' Crown 

net carried interest 

natural gas liquids 

net overriding royalty 

net profits interest 

no reserves assigned 

net revenue interest 

net present value 

'old' Crown 

overriding royalty interest 

petroleum and natural gas 

production spacing unit 

pressure-volume-temperature 

total petroleum initially-in-place 

uneconomic reserves evaluation case 

undiscovered petroleum initially-in-place 

working interest 
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Imperial and Metric Units 

Imperial Units t Metric Units 

M(103) thousat1d Preflxe:s k (10') kilo 

MM(1D') mil Hon M(1D') mega 

8 (10') bHlion G{109
) gig a 

T {10") trillion T (1012
) Lera 

~(1015) quadrillion p (1015
) pela 

c· 

in. ~nche-s Length cm centimetres 

ft feel m metres 

mi miles km kilometres 

ft' square feet Area m' square metres 

ac acres ha heclares 

cf or ft' cubic feet Volume m' cubfc metres 

scf standard cubic feet 

9"1 gallons L litres 

Mer thousand cubic feel 

MMd mill!on c:;ubk feel 

Bcf bi!Hon cubic feel e6m3 million cubic metres 

bbl barrels m' cubic metres 

Mbbl thousand barrels e3m3 thousand cubic metres 

stb stock tank barrels stm:J- stock tank cub~c metres 

bblld ba"els per day Rate m3/d cubic metre per day 

Mbblld thousand barrels per day e:im3/d thousand cubic metres 

Mcf/d thousand cubic feet per day e:im3/d thousand ctJbic metres 

MMcfld milHon cubJc feet per day e6m3/d mimon cub'c metres 

Blu British thermal un~ts Energy joules 

oz ounces g grams 

lb pounds kg kilograms 

Lon tons tonnes 

!ong tons 

/ ____ c 

psi pounds per square inch 

psia pounds per square inch absolute I 

Pressure Pa pascals 

kPa kilopascals (10') 

pounds per square inch gauge 
··-·· ---------"' ---~-------

psig 
~-

i 
"F degrees FahrenhHit lemperntl.lre "C degrees Celsius 

"R degrees RankinE! I K degreBs Kelvin 

M$ thouselnd dollars 

.cccT~allarS-·c CCCcc-··--k$ ___ _ 
1 kl~odo~lar 

... ·-----' ·--·-·· --- -- . ··-------------··· 
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Imperial and Metric Units (Cont'd) 

Imperial Units. ------~T Metric Units 
----·-··- -----· 

sec second s second 

min minute min minute 

hr hour h hour 

d day d day 

wk week week 

mo month month 

yr year a annum 
----------~ c'------•• ---- --~••••---- ••-·--~ -----·- • ----~c•·-·------·•~ • 
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Conversion Tables 

Conversion Factors - Metric to Imperial 

cubic metres (m3) (@ 15"C) x 6.29010 = barrels (bbl){@ 6D°F), waler 

x 6.3300 =bbl(@ 60"F), Ethane 

x 6.30001 ~bbl (@ 60"F), Propane 

x 6.29683 ~bbl(@ 60"F), Bulanes 

m3 (@15'C) 

m'(@ 15"C) 

m'(@15°C) 

m'(@15°C) x 6.29287 ~bbl(@ 60"F), oil, Pentanes P_J_u_s _________________ -l 

m3 (@ 101.325 kPaa, 15'C) x 0.0354937 = thousands of cubic feel (Mel) (@ 14.65 psia, 60"F) 

1,000 cubic metres (10'm') (@ 101.325 kPaa, 15"C) x 35.49373 = Mcf I@ 14.65 psia, 60"F) 

heclares (ha) x 2.4710541 ==acres 

1,000 square metres (103m2
) x 0.2471054 =-acres 

10,000 cubic metres {ha"m) x8.107133 ~acre feet (ac-fl) 

m3 /10'm' (@ 101.325 l<Paa, 15° C) x0.0437809 ~ Mcf/Ac.ft. (@ 14.65 psia, 60'f) 

joulesG) x 0.000948213 ~Btu 

megajoules par cubic metre (MJlm') ~British thermal units per standard cubic fool (Blu/scf) 

(@ 101.325 I< Paa, 15'C) (@ 14.65 psia, 60'F) 

dollars per gigajoule ($/GJ) x 1.054615 ~ $/Mcf (1,000 Blu gas) 

melres (m) x 3.28084 ~ feel (ft) 
l------------·-----------~----------·-----'-'---------------------------1 

kilometres (km) x 0.6213712 ""miles(mi) 

dollars per 1,000 cubic moires ($11D'm') ~dollars per lhousand cubic feel ($/Mcf) (@ 15.025 psia) B.C. 

($1103m3
) ~ $/Mct (@ 14.65 psia) Alla. 

dollars per cubic metre ($Im') x 0.158910 ~dollars per barrnl ($/bbl) 

gas/oil ratio (GOR) (m'lm') x 5640309 ~ GOR (sctlbbl) 

kilowatts (kW) x 1.341022 ;:; horsepower 

krlopascals (kPa) x 0.145038 =psi 

tonnes (l) x 0.9842064 = long tons IL T) 

kilograms (kg) x2.204624 =pounds {lb) 

lltres (L) x 0.2199692 = gallons (lmperial) 

lilres (L) x 0.264172 ~gallons (U.S.) 

cubic metres per million cubic metres (m'l106m') (C,) =barrels per million cubic feet {bbl/MMcf) (@ 14.65 psla) 

~bbl/MMe!(@ 14"65 psia) 

m'l10'm')(C,.) = bbllMMcf (@ 14.65 psia) 

f-to_n_n_e_s..cp_e_r _m_ill_io_n_c_u_b_ic_m_e_l_re_s_{U_1_0_'_m_')_(c..su_l-'-p-hu_r_) _______ x_o. __ o_27_7_2_9_D ____ =_l_T_l~MMcf {@ 14"65 psia) 

· mi.llililres per cubic meter (mUm3) (C,.) x 0.0061974 =gallons (Imperial) per thousand cubic feet (gal (lmp)/Mct) 

(mUm') (C;.) x 0.0074428 =gallons (U.S.) per thousand cubic feel (gal (U.S )/Mel) 

Kelvin (K) x 1.8 :::::: degrees Rankine CR) 

millipascal seconds (mPcf!::l) x 1.0 == csnliprnse 

density (kglm3), p p71000x141.5- = "API 

131.5 
~------~-----------------~·~·~------~----~---·~-------~~-----------~~-

4824.90131.RAB.smr s rou 
P:,Ranch Energy 90131 \Report\Appendlx C - Abbreviations, Units, Conversion Factors and Formation Names.docx 



_____ f.\ppendix C =Page 5_ 

Conversion Tables (Cont'd) 

Conversion Factors - Imperial to Metric 

barrels (bbl) {@6D"F) 

bbl (@60"F) 

bbl(@ 60"F) 

bbl (@60°f) 

bbl(@6Q"f) 

thousands of cubic feet (Mcf) (@ 14.65 psia, 60"F) 

Mcf (@ 14.65 psia, 60"F) 

acres 

acre-s 

acre feet (ac-11) 

Mcf/ac-ft (@ 14.65 psia, 60"F) 

Btu 

British thermal uni Is per standard cubic foot (Btu/Sct) 

(@ 14.65 psia, 60"F) 

$/Mcf (1,000 Btu gas) 

x0.15898 

x 0.15798 

x 0.15873 

x 0.15881 

x 28.17399 

x 0.02817399 

x 0.4046856 

x 4.046856 

x 0.123348 

x 22.841028 

x 1054.615 

x 0.03743222 

x 0.9482133 

-~/Mct (@ 14.65 psia, 60'F) __ Al_la_. _______________________ x_35_.~9373 

$/Mcf (@ 15.025 psia, 60"F), B.C. x 34.607860 

reel(ft) x 0.3048 

miles(m1) x 1.609344 

dollars per barrel (S/bbl) x 6.29287 

GOR (sct/bbl) x 0.177295 

horsepower x 0.7456999 

psi x 6.894757 

long tons (LT) x 1-016047 

pounds (lb) x 0.453592 

gallons (Imperial) x 4 54609 

gallons {U.S.) x 3.785412 

barrels per million wbic feel (bbl/MMd) (@ 14.65 psia) {Co] x 5.6339198 

bbJ/MMcf (C<] x 5.6367593 

bbl/MMd (C5<-) x 5.6403087 

L TIMMd (sulphur) x 36.063298 

gallons (Imperial) per thousand cubic feet (gal (lmp)/Mcf) (C,+) x 161.3577 

gallons (U.S.) per thousand cubic feet (gal (U.S.)IMcf) (C;+) x 134.3584 

degrees Rankine ("R) x 0.555556 

cenlipois~s x 1.0 

0 API ("APlx131.5)x 

1000/141.5 --------~------ ---------

4824.90131.RAB.smr 

= cubic metres (m') (@ 1 S"C), water 

= m' (@ 15"C), Ethane 

= m' (@ 15"C), Propane 

= m' (@ 15°C), Butanes 

= m3 (@ 15"C), oil, Pentanes Plus 

= m' (@ 101-325 kPaa, 15"C) 

= 1,000 cubic metres (1 o"m') (@ 101.325 kPaa, 15"C} 

=hectares (ha) 

= 1,000 square metres {1D3m2
) 

= 10,000 cubic metres {1o'm') (ha'm) 

= 1 D3m3/m3 (@ 101 .325 kPaa, 15"C) 

=joules {J) 

;;; megajoules per cubic metrE' (MJ/m~) 

(@ 101.325 l<Paa, 15"C) 

= dollars per gigajoule ($/GJ) 

= $/1o'm' (@ 101.325 kPaa, 15"C) 

= $/103m3 (@ 101.325 i<Paa, 15"C) 

=metres (m) 

= kilometres (km) 

= dollars per cubic melre ($/m3 ) 

= gas/oil ratio (GOR) (m'lm') 

= kilowatts (kW) 

= kilopascals (kPa) 

=tonnes (t) 

= kilograms (kg) 

= litres (L) (.001 m') 

=litres (L) (.001 m') 

""cubic melres per million cubic metres (m1/106m3
) 

= (m3/10"m') 

:;;; tonnes per million cubic metrns (l/106m3) 

:::: millilitres per cubic meler (mUm3) 

=(mUm") 

=Kelvin (K) 

;:; millipascal seconds (mPa-s) 

~ density (kg/m3) 

------------~ ------------
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Appendix C_~ Page 6 

--- ·~-- ·-- c 

SPROULE STANDARD FORMATION NAME ABBREVIATIONS - CANADA 
ABB. FORJKllATION NAM€ ABB. FORMATION NAME- ABB. FORMATION NAME ABB, FORMAllON NAME: 
A6GP ALBERTA GROUP EARL EA RUE LKRV LOWER KEG RIVER RVCG RAVEN SCRAG 

AUD ALIDA EOMN EDMONTON LLTN LYLETON SBRS SUNBURST 

Al:XO ALEXO EKPP ELK POINT GROUP LMNV LOWER MANNVILLE SBWI .SECOND BOW ISlAND SS 

AMRN AMARANTH l'LDN ELDON LPIN LEPINE SCLD SCOLLARD 

ARCM ARCTOMYS ~LKK ELK --- LPRK LEA PARK -- SCLN SCALLION --
ARCS ARCS ELKT ELKTON LRSV LOWER mlAUNAVON SCTR SCATft'..R 

ASRN AS HERN ELRL ElLERSUE LVGS LIVINGSTONE SFBR SHAFTESBURY 

ASVL ASHVILLE ERLK ER~EsrlNA LAKE LWAT LOWER WATROUS SFCR SWIFT CURRENT 

BARO BARONS SAND ERNG ETHERINGTON lWGR LOWER GRANO RAPIDS SHND SHUN DA 

BCDS BASAL COLORADO SS. ESND EAST END MASF. MAsrnao SKGP SASKATCHEWAN GROUP 

BCHD BISTCHO EXSW EXSHAW MBGP MANIT08fl. GROUP SKNN S~KANNI 

BCKG BUCKINGHORSE FCLZ FISH SCALE ZONE MBRl MOBERLY SlLN SULLIVAN - ----~ 
BCLK -- BlRCH LAKE FlHR FALHER MCl.N MCLAl<EN SLPM SULPHUR MOUNTA~N 

acMs BASAL SAND (CAMBRIAN) FLUM FLUME MCMR MCMURRAY SlPP SULPHUR POINT 

BCRK BLACK CREf.K FNGN FINNEGAN MCNL MCCONNELL SLVP SlAVEPOINT 

BDBD BASAL RED BEDS FNSQ FANTASQUE MDCN MH>ICINE HAT SMGP SMOKY GROUP 

BDBR BIRbBEAR FRBG FIRCBAG MDGP MAOISON GROUP SMRR: ST. MARY RIVER 

BOLK BOUNDARY LAKE FRBR FROBISHER MDLK MEADOW LA.KE SNMN SiONY MOUNTAIN 

BDRT BAD HEART 
~ 

FRCM FREt>!CHMAN MIDI,__ Ml DALE SNVN SHAUNAVON _____ , 
BGRY~-

BIGDRAY MEMBER FRLM FAIRHDLME MILK MIDDLE INTERLAKE SPNL SPINNEY HILL 

BGVL BIG VALLEY FRMS FOREMOST MJLK MAJEAU LAKE SPRF SPf'.ARFISH 

BHLL BEAVERH~Ll LAKE rnNG FERNIE GROUP Ml.OD MILO RED SPRK SPARKY 

BKKN BAKKEN FSMP FORT SIMPSON MLKR MILK RIVER SPRR SPRAY RIVER 

BLCK BLACKSTONE FT.IN FORT ST. JOHN GROUP MLTN MOULTON SPRV SPlRIT RIVER 

BLDN BALDONNEL FVl'L FAVEL MMTN MIST MOUNTAIN SRSR SOURIS RIVER 

BLOV BLOOD RESERVE FVLM FORT VERMILION MNCH MUNCHO SSPK SECOND WHITE SPECKS -
BLLY BELLOY FWSS FIRST WHITE SPECKS MNTE MONTEITH SSSH SASS~NACH 

BLQZ BASAL QUARTZ GBJC GREY BEDS (JURASSIC) MNTN MONTNEY STLR STETTLER 

BLRG BLUE RIDGE MEMBER GDPD GRAND RAPIDS MNVL MANNVILLE SINL STONEWALL 

BLRV BELLY RIVER GORC GOODRICH MORR MORRO STON STON~ 

BLSK Bl.UESKY GlCC GlAUCOl\lffTC SS. MPRK MOUNTAIN PARK STPN STEPHEN 

BNFF BANFF GLPM GENERAL PETROLEUM MRDN MORDEN STSK SOUTHESK 

BOYN BQ_YNE GLWD Gil WOOD MSBR MOOSEBAR STTH SAWirn:rrH 
--·--~ 

BRPW BEARPAW GMEIL GRUMBLER MSKG MUSK~G succ SUCCESS 

BRSS BROSSEAU GNTN GUNTON MSKK MUSK I Kl SULY SULLY 

BRVR BESA RIVER GOGG GOG MSKW MUSKWA SWFT SWIFT 

BRWD BROWN SAND GOLi GOLATA MSNC MISSION CANYON SWNH SWAN HILLS 

BRZU BRAZEAU GPPG GYPSUM SPRINGS MSTY MISTY SWNR SWAN RIVER 

BSLD BOW ISLAND GRBD GREEN BEDS MTHK MT. HAWK TBER TAB"R 

BSUT BL.ACK SHALE UNIT GRE!I GARBUTT MTSN MATTSON TFLS TWIN FALLS - -- - -~,-

BSVN BOISS!=VAIN GRLG GRAYLING MTYT MT.WHYTE TLFL TAYLOR FLAT 

BTPK BEATTIE PEAKS GRMN GRAMINIA MWBL MOW ITCH-BELCOURT TLSN TILStON 

BTTL BATTLE GRNW GRANITE WASH NCSL NEWCASTLE TNLM TUNNEL MOUNTA1N 

BVRF BEAVERFOOT GRSM GROSMONT NKNS NIKANASSIN TOAD TOAD 

CARN CAIRN GRTT GROTTO NNDA NONDA TOQY TORQUAY 

CCPD CONT ACT RAPms GlES GATES NRDG NDRDEGG TRFK THREE FORKS 

CDMN CAOOlvU~ GTNG GE THING NSKU NISKU TRLM TURTLE MOUNTAIN - ---
CORL CATHEDRAL GVBG GRAVELBOURG NTKN NOTIKEWIN TRRV TROLff RIVER 

COTT CADOTTE HGHD HIGHWOOD OCDZ OSTRACDD ZONE TRVL TURNER VALLEY 

CHNK CHIN DOK HLFY HALFWAY OLOM OLDMAN TTCH TETCHO 

CKGK COOKING LAKE HNDO HONDO PCCP POUGE COUPE TTLN TATHLINA 

CLDK COLD LAKE HNSN HANSON PCGP PEACE RIV.ER GROUP UBMG UPPER BLAIRMORE 

CLLK CHARLlc LAKE HOME HOME PCPL PORCUPINE H~LLS lllLK UPPER INTERLAKE 

Cl MR CALMAR HRLD HERALD PDPY PADDY UKRV UPPER KEG RIVF.R ·-
clMT CALMIJT HRMN HARMON PECH PEECHEE UMNV UPPER MANNVILLE 

CLNY COLONY HRRV HORN RIVER PGBD PASSAGE BEDS UPGR UPP~R GRAND RAPIDS 

CLRD COLORADO HRVR HAY RIVER PIKA PIKA USHV UPPER SHAUNAVON 

CLSP COALSPUR SCOLLARD HSCN HOR.S~SHOE CANYON P1PR PIPER UTRV UPPER TURNER VALLEY 

CLWS CLEARWATER SHALE HSLR HASLER PKcP POKER CHIP SHALE VCTR VICTORIA 

CMGS CUMMINGS IRTN IRETON Pi<KU PUSKWASKAU VGRD VANGUARD 

CMF<;S CAMROSE ISBL_ ISHB£t PKSK PEKISKO VKNS VlKINGSAND 

CNCG CHINCHAGA JOTH JUDITH RIVER PKWK PAKOWKI VMLR VERMILION RIV~R. 
CNGO CHU NGO JLFU JOLI FOU PLCN PELICAN VRDN VIRDEN 

cNrH CYNTHIA MEMBER JNMR JEAN MARIE 
-··· 

PLSR PALLISE~ WATT ·- WATT MOUNTAIN 

CNTR CANTUAR JPGP JUMPING POUND PMBN PEMBINA WBMN WABAMUN 

CPSL CYPRESS HlLLS KEGR KEGRIVfR PNPT PINEPDINT WBSK WABISKAW 

CRDM CARDI UM KKIS KAK~SA PPHT PROPHET WDMN WOOD MOUNTAIN 

CRFT CR,OWFOOT ·- KNOL KINDLE PPLR -- POPLAR __ l'!FWL WATERFOWL 
~ . 

CRLS CHARLES KSBY KISBEY PRON PARDO NET WGTE WESTGATE -
CRSN CHRISTINA KSKN KISKAllNAW PRDX PER DR IX WHRS WHffEHDRSE 

CRSR CRYJSER - -- KSKP KASKAPAU PRQl PRESQU'rLE _ ---~KPH WDKKPAsH 

CRWS CROW SN EST l{SKS KANANASKis PRVP PRAIR~E EVAPORITE WLCK WILLOW CREEK 
---'-

CSFP CROSSFIELD KTCH KOTCHO PSKP PASKAPOO WLRC WILRICH 

CSGN COSTIGAN KTNI. KOTANEELEE RCKK ROCK CREEK WNPG WINMPEG 

CTBK CUT BANK 
~·-·--

KTNY -~()TENAY RCLF,_ RATCLIFFE WOLF WOlF LAKE MEMB_s_i_~ __ 
1------~· 

RED BEDS (DEVONIAN) D8LT DEBOLT LABI LA 81CHt; ROBV WPGP WAPITI GROUP 

DCRK DOE CREEK LAMR LOWER AMARA.NTH RDGM RIDING MOUNTAIN WPGS WINNIPEGOSIS 

DDWD DEADWOOD l.8MG LOWER BLAIRMORE RDKF REOKN,fE WPlB WAPIABI 
I-----·· 

LBRG LOTSB~-RG 
.... --

WRBR 
·--·--

DINA DINA RDRV RED RIVER WINTERBURN 

DNVG OUNVEGAN LBSK lOBSTICK MEMBER RE)()< REX WRLK WHITf.WATER LAKE -
ornG OOIG LCl.D lOW[R COLORADO RLDG ROUTl.E:DGE WSFC WASECA 

DPRW DUPE.ROW LDGP LODGF.:PDLE RNBW RAINBOW WTM.D WHIT~MUD 

OSBY DAWSON BAY LDMR LLOYDMINSTER RNOL RUNDL£ GROUP WTRS WATROUS 

DTSS DETRIT/\L SANDSTONE LOUC L.fDUC RRDN RIERODN WTRW WATERWAYS 

DUDN Dl_JNEDIN I.ILK LOWER INTE~LAKE RSRY ROSERAY _YDMN YEOMAN ..... . .•. 
OVRN DUVERNAY LlRD LIARD RSTN RESTON ?AMA ZAMA -
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Appendix D- Page 1 

Appendix D- General Evaluation Parameters 

Royalties and Mineral Taxes 

The lessor and overriding royalties were based on existing agreements and government regulations. The 

Crown royalty rates and the Freehold Mineral Taxes were based upon existing provincial regulations. 

Operating and Capital Costs 

Operating and capital costs were based on the period for which accounting statements and historical 

authorizations for capital expenditures (AFE's) and for budgets were received and were escalated to the 

dates when these costs would be incurred. When escalated, the operating costs and capital costs were 

escalated based upon the schedule of escalation factors included in Appendix B, Table P-1. 

By-Product Reserves 

The Company's proved and probable by-product reserves are associated with certain properties evaluated 

in this report. There are no NGL's recovered from the Company's wells in the Wildboy area. The by-product 

reserves and production forecasts were based on the recovery rates determined from revenue statements 

(barrels per MMcf of natural gas) and the natural gas reserves and production forecasts. 

Future prices were estimated based on the forecasts presented in Appendix B. 

Gas Cost Allowance 

British Columbia 

Estimates of the Producer Cost of Service (PCOS) and third party custom processing and gathering fees 

have been included with each individual entity in British Columbia. 

Freehold and Royalty Gas 

No deductions from the payable or receivable freehold and royalty interest gas volumes have been included 

based on the agreements provided by the Company. 

4824.90131.RAB.smr 
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Appendix D- Page 2 

Net Volumes 

Net volumes have not been adjusted for GCA deduction in accordance with regulatory reporting guidelines 

set forth within NI 51-101. 

Abandonment and Reclamation 

Abandonment and reclamation costs represent all costs asle~iated with the process of restoring a 

. company's properties, which have been disturbed by oil and gas activities, to a standard imposed by 

applicable government or regulatory authorities. Pursuant to guidance provided by regulatory agencies, the 

costs included in this report do not represent the total decommissioning liabilities of the Company but only 

those costs related to abandonment and reclamation of active wells and material dedicated facilities 

associated with the Company's active oil and gas activities in a property. Hence, decommissioning liabilities 

associated with various non-producing wells, gathering systems and various processing facilities may not 

be included in this report. Examples of material dedicated facilities could be SAGO projects, offshore 

projects or properties where it is clear that the facilities are dedicated to a given property. This is not meant 

to include minor facilities such as tanks, dehydrators etc., or non-material facilities that service small or 

multiple properties. 

The Company was requested to provide abandonment and reclamation costs for all existing development, 

material dedicated facilities, and future development evaluated in this report. 

In the absence of Company data, Sproule estimates well abandonment and reclamation costs based on 

abandonment and reclamation cost studies conducted by government agencies in British Columbia. 

Final abandonment and reclamation costs included in this report have been prepared and included as 

follows: 

Abandonment and reclamation costs for existing wells with economic developed reserves assigned in this 

report have been estimated by Sproule and included in the report at the entity level. 

Abandonment and reclamation costs for existing material dedicated facilities have been estimated by the 

Company and were included in the report at the property level. 

Abandonment and reclamation costs for future development drilling locatlons have been estimated by 

Sproule and included in the report at the entity level. 

Abandonment and reclamation costs for future material dedicated facilities have been estimated by the 

Company and were included in the report at the property level. 
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This report does not include abandonment and reclamation costs associated with active producing wells, 

which were not economic to produce under the forecast prices utilized in this report, active service wells, 

inactive wells, and various active or inactive gathering and processing facilities, that the company holds an 

interest in, that were not identified as being material dedicated facilities by the Company. 

No allowances for salvage were incorporated into the abandonment and reclamation costs contained in this 

report_ 

Orphan Well Fund Levies 

Cash flows do not include Company payment to various jurisdictional orphan well fund programs. 

Overhead Expenses 

Operating Cost Overhead 

Operating cost overhead charges and recoveries associated with the Company's properties, whether 

operated or non·operated, have been excluded for the purposes of this evaluation. 

Capital Cost Overhead 

Capital cost overhead charges and/or recoveries have not been included in the evaluation and forecast of 

future capital cost spending. 

Other Items 

Carbon Taxes 

Material carbon tax payments and carbon tax credit purchases identified in the Company's operating 

statements have been modeled by the Company and incorporated into our evaluation as part of the total 

operating expenses. 

Revenues generated from carbon tax credit sales have not been incorporated into our evaluation. 

Financial Instruments 

Cash flows and corporate runs do not include the effects of various financial instruments the Company may 

hold, such as pricing hedging contracts and/or various put and call options. 
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Compensatory Royalty 

Cash flows do not include the payment of compensatory royalties to hold various freehold or crown leases, 

or the receipt of compensatory royalties paid by others to the Company, to hold the rights to develop the 

Company's freehold lands. 

Corporate Income Taxes 

At the request of the Company, income taxes have not been considered in this report However, for 

completeness, the procedure used in calculatlng Canadian income tax is set out below. 

All royalties on production from Indian Lands are deductible. Non-Crown (that is, freehold or overriding) 

royalties are subdivided as follows, for income tax calculations: 

(a) Production royalties are those non-Crown royalties which are subject to payments to the Crown 

(including Freehold Mineral Taxes (Alberta), Freehold Production Taxes (Saskatchewan), and 

Incremental Taxes (Manitoba)). 

(b) Resource Royalties are those non-Crown royalties which are not subject to non-deductible Crown 

payments. 

The procedure for calculating Canadian income taxes used in this report, is as follows: 

1. Determine revenues from the production and sale of oil, gas, and by-products, including sulphur, 

from field processing of gas of other producers, and from gas production royalties. (This 

calculation is to be made gross of any Crown charges.) 

2. Deduct operating and direct overhead costs. 

:.t Deduct capital cost allowance (depreciation). 

4. Deduct production royalties paid or payable. 

5. Deduct Crown charges (Crown royalties and freehold mineral taxes). 

6. Deduct resource royalties paid. 

7. Deduct intangible costs: 
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• 10 percent of non-amortized balance at end of year for Canadian Oil and Gas Property 

Expense (COGPE), 

• 30 percent of non-amortized balance at end of year for Canadian Development Expense 

(COE), 

• 100 percent of Canadian Exploration Expense (GEE). 

8. Deduct interest, NPI expenses, abandonment costs, and Saskatchewan capital tax. 

9. Deduct earned depletions. This deduction was discontinued many years ago. However, some 

companies could have a residual balance available. If so, the amount that can be claimed is the 

lesser of production profits {for this purpose includes resource royalties earned and is reduced by 

deduction for resource royalties paid or payable, and COGPE, COE, and CEE deductions and 

interest) and the remaining balance of earned depletion. 

10. Add resource royalties received or receivable, and other income (including NPI income). 

11. Calculate taxable income for federal and provincial tax purposes, which equals the amount by 

which the aggregate of Items 1 and 10 exceed the aggregate of Items 2 through 9. 

12. Calculate federal income taxes payable by multiplying federal taxable income by the federal tax 

rate. 

13. Calculate provincial income taxes payable by multiplying provincial taxable income by the 

appropriate provincial tax rate. 

Processing Income 

Some clarification is required with regard to the definition of field processing plants. The following describes 

plants where the processing revenue would be included in the resource revenue. 

(a) Field separation and dehydration facilities. 

(b) A natural gas processing plant which processes raw natural gas to the point of acceptance by a 

common carrier, including the processing of hydrogen sulphide. 

(c) Fully integrated plants that take raw natural gas through the whole process of converting such 

gas to natural gas liquids and to further convert the natural gas liquids to liquefied petroleum 

products. 

4824.90131.RAB.smr 
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The following describes plants where the processing revenue would not be included in the resource 

revenue. 

(a) Straddle plants which enhance the recovery of natural gas liquids. 

(b) Any part of a natural gas processing plant that is devoted primarily to the recovery of ethane. 

(c) Plants used in the processing of heavy crude oil or a tar sands deposit. 

Capital Cost Allowance 

Capital cost allowance (CCA) is the rate at which the government allows depreciation on tangible capital 

investment items. 

The principal classes of interest to an oil or gas producer for new capital investments are: 

Class 

2 

7 

8 

12 

28 

4824.90131. RAB.smr 

Description 

Oil or gas transmission pipelines of 

more than 15 years' life. 

Vessels, including offshore drilling vessels. 

Oil or gas transmission pipelines with a 

life of 15 years or less, any refineries, 

separators not included in Class 43, compressors. 

The cost, after November 16, 1978, of 

removing overburden after the start of 

production at a mine. Computer software, 

other than systems software. 

Mining assets acquired in a major 

expansion of a mine or before the 

start of production which would otherwise 

be in Class 41. 

P:\Raoch Energy 90131\Report\Appendix D G.eneral.docx 

Write-Off 

6% declining balance 

25% declining balance 

20% declining balance 

100% 

25% declining balance 
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Class 

41 

43 

Description 

Drilling rigs, gas or oil well equipment. Oil 

or gas gathering lines leading to a 

transmission pipeline or natural gas 

processing plant, and field processing 

plants. Automotive equipment. Mining 

buildings, equipment, social capital 

and spur lines not included in Class 28. 

Electric data processing equipment 

including systems softWare. 

Refineries acquired after May 8, 1972. 

Plants acquired after April 10, 1978 to 

upgrade heavy oil, straddle plants, and 

any part of a gas processing plant devoted 

primarily to the recovery of ethane. 

Appendix D- Page 7 
~---------~·"·---

Write-Off 

25% declining balance 

30% declining balance 

When using the declining balance, the prescribed rate is applied to the undepreciated portion of the capital 

costs in a particular class at the end of the fiscal year. It is not necessary to claim full capital cost allowance, 

and any amount from zero to the stated maximum can be claimed. In the year that the capital cost is 

incurred, only one-half of the stated maximum is allowed. 

The asset descriptions contained in the Income Tax Act are drafted precisely. If an asset does not exactly 

fit the description of a class, then it is not to be included in that class. 

Class 8 is a residual class. If property does not qualify for inclusion in any other class, and if it is not 

specifically excluded from Class 8, then it falls into Class 8. 

Intangible Costs 

Intangible costs are certain of the capital costs which, for taxable net income calculation purposes, are 

expensed or written off in the year of expenditures or at a specified rate over a number of years. 

A distinction is made for tax purposes between Canadian Exploration Expense, Canadian Development 

Expense, and Canadian Oil and Gas Property Expense. All these expenses may be carried forvvard 

indefinitely. These expenses must be reduced by the amount of any incentive payments made by the 

Federal government for exploration or development. 

(a) Canadian Exploration Expense (GEE) Includes intangible costs of drilling exploratory wells, as 

well as geological and geophysical expenses and all dry wells. These costs may be written off at 

4824 .90131. RAB. smr 
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the rate of 100 percent by principal business corporations in the year in which the expenditure 

was made. 

(b) Canadian Development Expense (COE) includes intangible development drilling costs. 

Canadian Development Expense is written off at the rate of 30 percent per annum of the 

diminishing balance. 

(c) Canadian Oil and Gas Property Expense (COG PE) includes the cost of purchasing any 

producing oil and gas reserves and any unproven P&NG properties. This expense is written off at 

the rate of 10 percent per annum of the diminishing balance. 

Income Tax Rates 

The tax rates used for an escalated case reflect the current position of the Federal and Provincial 

governments wlth respect to income taxes in Canada. A constant case will reflect the current tax rates held 

flat for the projection period. The following table provides the taxation rates for the current year and the final 

year of the transition period. 

4824.90131.RAB.smr 
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Resource and Processing Income Tax Rates 

- . ~-~· .. 

Resource Income, % 

2016 2017 20181'1 

Federal Rate: 38.0 38.0 38.0 

M&P Deduction 0.0 0.0 0.0 

Rate Reduction (13.0) (13.0) (13.0) 

Federal Abatement (10.0) (10.0) (10.0) 

Net Federal Rate; 15.0 15.0 15.0 

Provincial Rates: 
!-------·~ ,..~.~ 

Alberta 12.0 12.0 12.0 

British Columbia 11.0 11.0 12.0 

Manitoba 12.0 12.0 12.0 

New Brunswick 12.0114.0 14.0 14.0 

Newfoundland 15.0 15.0 15.0 

Northwest Territories 11.5 11.5 11.5 

Nova Scotia 16.0 16.0 16.0 

Nunavut 12.0 12.0 12.0 

Ontario 11.5 11.5 11.5 

Prince Edward Island 16.0 16.0 16.0 

Quebed5l 11.9 1i.8 11.7 

Saskatchewan 12.0 12.0111.5 12.0(3) 

Yukon 15.0 15.0112.0 12.0 

( 1) Manufacturing and processing. 

(2) Substantively Enacted Rates as of December 31, 2017. 

(3) 12.0 effective January 1, 2018 

(4) 10.0 effective January 1, 2018 

(5) 11.6 effective January 1, 2019, 11.5effectiveJanuary 1, 2020. 

-

2019121 

38.0 

0.0 

(13.0) 

(10.0) 

15.0 

·-'"C.O'-

12.0 

12.0 

12.0 

14.0 

15.0 

11.5 

16.0 

12.0 

11.5 

16.0 

11.6 

12.0131 

12.0 

Successor Rules 

2016 

38.0 

(13.0) 

0.0 

(10.0) 

15.0 

12.0 

11.0 

12.0 

12.0114.0 

15.0 

11.5 

16.0 

12.0 

10.0 

16.0 

11.9 

10.0 

2.5 

Appendix D- Page 9 

- -
Processing lncome(1l, % 

2017 201s121 2019i>) 

--
38.0 38.0 38.0 

(13.0) (13.0) (13.0) 
--

0.0 0.0 0.0 

(100) (10.0) (10.0) 

15.0 15.0 15.0 

··-·~~ .. 

12.0 12.0 12.0 
--

11.0 12.0 12.0 ---
12.0 12.0 12.0 

14.0 14.0 14.0 

15.0 15.0 15.0 

11.5 11.5 11.5 

16.0 16.0 16.0 

12.0 12_0 12.0 

10.0 10.0 10.0 

16.0 16.0 16.0 

11.8 11.7 11.6 

10.0/9.5 10.0i4J 10.0i41 
.. 

2.5 2.5 2.5 

Successor rules may apply where there has been an acquisition by a corporation, in which case resource 

tax pools that are transferred to the purchaser will be streamed so that they will only be allowed as 

deductions against proceeds attributable to the resource properties acquired from the vendor. This report 

does not reflect the impact of Successor Rules. 

P:\Rancti Energy 90131\Report\Appendix D • Gen~ral.docx 
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Appendix E - Engagement Agreement 

The Engagement Agreement has been included as Appendix E; it presents the terms and conditions of 

the consulting services, and the representations and warranties of the Company. 

'!--.. - •• • 

. ·····~;·, -
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Ref.: 4824 

Mr. Ryan Tobber 

Ranch Energy Corporation 
1200, 815 - 81h Avenue SW 
Calgary, AB T2P 3P2 

Re: Engagement Agreement 

Dear Mr. Tobber: 

February 21, 2018 

. Ranch Energy Corporation (hereinafter "Ranch") have requested Spraule Associates Limited 

("Sproule") to render certain oil and gas consulting services to you as Client (hereinafter 

sometimes collectively "Ranch") on the terms, and subject to the conditions and limitations 
hereinafter set forth. It is anticipated that Ranch may utilize Sproule's services from time to time 

in the future, and all services· which Sproule may in its discretion elect to render to Ranch or for 

Ranch's account shall be rendered in accqrdance with the terms of this Agreement unless and 
until terminated or amended by both Parties in writing. 

To the extent requested by Ranch, Sproule agrees (i) to estimate the gross and net proved and 

probable reserves attributable to the property interests represented to Sproule to be owned by 

Ranch utilizing Sproule's customary methods and procedures and (ii) to estimate the future net 

revenue to be realized with respect to such reserves based upon economic forecasts of producing 

rates, product prices, and development and operating costs. Sproule customarily takes into 

account the following factors in arriving at such estimates: 

(a) burdens applicable to the property interest, including landowners, net profits interests, 

carried interests and other similar burdens, which Ranch advises Sproule are applicable 

to the interests to be evaluated; 

(b) estimated ultimate and gross and net recoverable reserves; 

(c) estimated development and operating costs; 

~
""BEST 

MANAGED 
COMPANIES 



Ranch Energy Corporation 2 February 21, 2018 
Sproule Associates Limited 

{d) estimated future capital investments; 

(e) estimated future product prices. 

Ranch shall furnish Sproule all basic data required by Sproule for its evaluation estimates, 

including the following: 

(a) farmout and other acquisition agreements; 

(b) production reports; 

(c) well histories; 

(d) well logs; 

(e) geological and land maps; 

(f) gas purchase and sale contracts, transportation and marketing agreements: 

(g) product contracts and prices; 

{h) historical revenue, capital cost, and operating expense data; 

(i) ownership Interests for lands and facilities; 

m capital cost estimates; 

(k) descriptions of reversionary interests; 

(I) abandonment and reclamation cost estimates; 

(m) income tax estimates and information. 

Subject to the requirements of National Instrument 51-101, Sproule may rely upon the validity and 

accuracy of all data furnished by Ranch to Sproule, or obtained from public or customary industry 

sources, and shall not be required to conduct any independent investigations, including field 

investigations. In particular, Sproule may rely upon the ownership interests furnished by Ranch 

without the necessity for any title examination and may rely upon gas and product prices furnished 

by Ranch without independently reviewing and interpreting sales contracts or being responsible 

for the proper interpretation of applicable provincial and federal gas and product price regulations. 
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Sproule Associates Limited 

Ranch agrees to pay, and Sproule agrees to accept, Sproule's customary fees for the services to 
be rendered by Sproule, subject to ordinary course adjustments to Sproule's customary fees from 
time to time. Sproule will bill Ranch for all services rendered and expenses incurred, and Ranch 
agrees to pay all statements promptly following receipt Ranch agrees to pay all expenses paid 
or incurred by Sproule for Ranch's account, which shall include stenographic and statistical 
services, long distance telephone charges, document reproduction, travel, and computer charges. 

Sproule shall retain a copy of all data furnished to Sproule by Ranch that Sproule deems 
necessary or appropriate for inclusion in its files. Any reproduction shall be at the expense of 
Ranch. Sproule agrees upon request by Ranch to reproduce and return to Ranch all original 
documents furnished by Ranch. 

As between the Parties, each Party will at all times be and remain the sole and exdusive owner 
of its own intellectual and other property. Without limfting the foregoing, the Parties acknowledge 

and agree that: 

(1) all information, data, databases, know-how, processes, formulas, improvements, 
discoveries, developments, designs, inventions, techniques, and other intellectual 
property specific to Ranch, and created or populated by Sproule as a result of or in 
connection with the performance of this Agreement, shall be and remain the property of 
Ranch, and all rights, titles and interests therein hereby, and upon creation, shall 
automatically vest in Ranch, and furthermore Sproule hereby waives all moral rights 
therein on behalf of itself and its representatives; and 

(2) all information, data, databases, know~how, processes, formulas, improvements, 
discoveries, developments, designs, inventions, techniques, and other intellectual 
property not specific to Ranch, but created or populated by Sproule as a result of or in 
connection with the performance of this Agreement, shall be and remain the property of 
Sproule, and all rights, titles and interests therein hereby, and upon creation, shall 
automatically vest in Sproule. 

Ranch recognizes and agrees that all evaluations to be prepared by Sproule will be estimates 
only, and Ranch agrees that such evaluations shall be so represented to third parties. 

Ranch warrants to Sproule that 

(1) all data hereafter furnished to Sproule shall be complete and accurate; and 

(2) no material data will be omitted. 
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Sproule understands that Ranch may wish to use evaluations, reports, and opinions of Sproule in 

connection with securities-related transactions that are subject to federal or provincial laws, rules, 

or regulations ("securities transactions"). Ranch agrees not to use the evaluations, reports, or 

opinions in securities transactions without the prior written consent of Sproule, such consent not 

to be unreasonably withheld. In the event Sproule elects to give its consent to use evaluations, 
reports, and opinions of Sproule in securities transactions, Ranch agrees to indemnify and hold 

harmless Sproule and its directors, officers, employees, agents, and shareholders from and 

against any and all losses, clalms, damages, expenses, or If abilities, joint or several orjoint and 
several, to which they or any of them may become subject under any statute, regulation, policy, 

rule, notice, or at common law or equity or otherwise, and, except as hereinafter provided, will 

reimburse Sproule and each such person, if any, for any and all legal or other expenses 
reasonably incurred by them or any of them in connection with investigating or defending any 

actions or proceedings whether or not resulting in any liability, insofar as such losses, claims, 

damages, expenses, liabilities, or actions 

(1) arise out of or are based upon any untrue statement or alleged untrue statement of a 

material fact contained in any document in which the report of Sproule appears in whole 

or in part, including, but not limited to, any annual report, information, circular, proxy 
statement, press release, material change report, offering memorandum, any registration 

statement, any preliminary, amended, or final prospectus, or any other document prepared 

by Ranch; or 

(2) arise out of or are based upon the omission or alleged omission to state therein a material 

fact required to be stated therein or necessary in order to make the statements therein not 

misleading, or 

(3) result from a failure on the part of Ranch to otherwise meet its disclosure obligations under 

applicable securities laws, legislation, rules, regulations, notices, or policies 

unless (i) such untrue statement or omission was made in such document in reliance upon and in 

conformity with information furnished in writing to Ranch in connection therewith by Sproule 
expressly for use therein, and (ii) the Information furnished by Sproule is neither based upon any 

untrue statement nor arises out of an omission in data furnished by Ranch. 

Promptly after receipt by Sproule or any of its directors, officers, employees, agents, and 

shareholders of notice of the commencement of ;:my action in respect of which indemnity may be 
sought hereunder, Sproule shall notify Ranch in writing of the commencement thereof, and, 

subject to the provisions hereunder stated, Ranch shall assume the defense of such action 

(including the engagement of counsel, who shall be counsel satisfactory to Sproule or such 
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person, as the case may be, and the payment of fees and expenses) insofar as such action shall 

relate to any alleged liabillty in respect of which indemnity may be sought hereunder. Sproule or 

any such person shall have the right to engage separate counsel in any such action and to 

participate in the defense thereof, but the fees and expenses of such counsel shall not be at 
Ranch's expense unless the engagement of such counsel has been specifically authorized by 

Ranch. Ranch shall not be liable to indemnify any person for any settlement of any such action 

effected without Ranch's consent. 

Ranch agrees that Sproule's fee covers only preparation and delivery of evaluations, opinions, 

and work products. Ranch agrees that Sproule's fee shall not cover any testimony solicited and/or 
subpoenaed from any of Sproule's personnel before any Court or in any administrative proceeding 

or other similar hearing, all of which shall be billed to Ranch at Sproule's customary fees for such 

seivices. 

No evaluation, report, or opinion of Sproule may be relied upon by a third party other than Ranch 
without written notice from such third party to Sproule stating the purpose of such reliance, and 
without giving Sproule an opportunity to discuss (i) the basis for any such evaluation, report, 

and/or opinion, (ii) whether such reliance is reasonable and prudent based upon facts and 
circumstances occurring subsequently thereto to the knowledge of Sproule, and (iii) whether such 

reliance is appropriate In view of the assumptions utilized by Sproule at Ranch's direction. Ranch 

agrees not to furnish any evaluation, report, or opinion of Sproule to any third party for any 
purpose except subject to the terms and conditions contained in this Agreement. 

Ranch agrees not to solicit for employment any officer, director or key employee of Sproule; 

provided that this prohibition shall not apply to solicitations made by Ranch fo the public or the 
industry generally, and Ranch shall not be prohibited from employing any such person who 

contacts Ranch on his or her own initiative without any prohibited solicitation. 

Notwithstanding any other provision of this Agreement, the Parties agree that with respect to each 
project performed by Sproule under this Agreement, the maximum, aggregate liability of Sproule 

to Ranch in respect of each such project will not in any event exceed an amount equal to one 

hundred percent (100%) of the fees paid to Sproule under this Agreement in respect of such 

project 
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If the foregoing terms correctly set forth our agreement; please execute the enclosed copy of this 

letter and upon receipt of a fully executed copy in our office on or before February 28, 2018, the 

foregoing terms and provisions shall constitute a binding contract between us effective as of 

February 21, 2018. 

R1\~bo.mr 

Sincerely, 

a:~~PiI> 
Cameron P. Six, P.Eng. 
President and CEO 

W:\C!li!htWQrk OotL1m..,rimV11;l2•\E11" ~et.mlt'fll!i-\En9&[CiElm.ool ~re:l!:ro~t liffaclivl'i' 2.t:l-1S.02 2·1,doo:)I. 

The foregoing terms and provisions are hereby accepted and agreed to on behalf of the 

undersigned and any third party for whom the undersigned requests Sproule to render services 
this ,:;s.\ day of {'-h . 2018, to take effect as of February 21,2018. 

~--

~~=-,..~~=-. 
By .: ,/ 

.· ./ ?/ 

Title 

RYANTOBBER 
President & CEO 

Ranch Energy Corporation 

Company 
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Appendix F - Representation Letter 

The Representation Letter has been included as Appendix F; it was prepared by Officers of the Company 

and confirms the accuracy, completeness and availability of alf data requested by Sproule and or 

otherwise furnished to Sproule during the course of our evaluation of the Company's assets, herein 

reported on. 

4824.90131. RA8.Smf 
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Ranch Energy Corporation 
Suite 1200 - 815, 8th Avenue SW 

Calgary, Alberta, T2P 3P2 
P: 1-888-726-2488 (888-Ranch-88) 

E; lnfo(dlranchenergy.ca 

March 9, 2018 

Sproule Associates Limited 
900, 140 - 4tn Avenue SW 
Calgary; AB T2P 3N3 

Dear Sir: 

Regarding the evaluation of our Company's oil and gas reserves and independent appraisal of the economic 
value of these reserves (the "Reserves Evaluation") for the year ended December 31, 2017 (the "Effective 
Date"), we herein confirm, to the best of our knowledge and belief after due inquiry, as of the Effective Date 
and, as applicable, as of today, the following representations and information made available to you during the 
conduct of the Reserves Evaluation: 

1. We (the Client) have made available to you (the Evaluator) certain records, informatioh, and data 
refatlng to the evaluated properties that we confirm ts, with the exception 6f immaterial items, complete 
and accurate as of the Effective Date of the Reserves Evaluation, including, where applicable, the 
following; 

• accounting, financial, tax, and contractual data; 
• asset ownership and related encumbrance information; 
• details concerning productmarketirig, transportation, and processing arrangements; 
• all technlcal information Including geological, engineering, and production and test data; 
• estimates of future abandonment and reclamation costs; excluding adjustments for salvage, 

for developed and undeveloped wells and material dedicated facilities, both existing and 
planned. 

2. We confirm that all financial and accounting information provided to you is, both on an individual entity 
basis and in total, entirely consistent with that reported by our Company for public disclosure and audit 
purposes. 

3. We confirm that our Company has satisfactory title to all of the assets, whether tangible, intangible, or 
otheiwise, for which accurate and current ownership information has been provided. 

4, With respect to all information provided to you regarding product marketing, transportation, and 
processing arrangements, we Confirm that we have disclosed to you all anticipated changes, 
terminations, and additions to these arrangements that could reasonably be expected to have a 
material effect on the evaluation of our Company's reserves and future net revenues. 

5. Wlth the possible exception of items of an immaterial nature, we confirm the following as of the 
Effective Date: 

• For all operated properties that you have evaluated, no changes have occurred or are 
reasonably expected to occur to the operating conditions or methods that have been used by 
our Company over the past twelve (12) months, except as disclosed to you. In the case of 
non-operated properties, we have advised you of ahy such changes of which we have been 
made aware. 

• All regulatory approvals, permits, and licenses required to allow continuity of future operations 
and production from the evaluated properties are in place and, except as disclosed to you, 
there are no directives, orders, penalties, or regulatory rulings in effect or expected to come 
into effect re!abng to the evaluated properties. 

• Except as disclosed to you, the producing trend and status of each evaluated well or entity in 



Ranch Energy Corporation 
Suite 1200- 815, 8th Avenue SW 

Calgary, Alberta, T2P 3P2 
P: 1-888-726-2488 (888-Ranch-88) 

E: lnfo@ranchenergy.ca 

effect throughout the three-month period preceding the Effective Date are consistent with 
those that existed for the same well or entity immediately prior to this three-month period. 

• Except as disclosed to you, we have no plans or intentions related to the ownership, 
development, or operation of the evaluated properties that could reasonably be expected to 
materially affect the production levels or recovery of reserves from the evaluated properties. 

• If material changes of an adverse nature occur in the Company's Operating performance 
subsequent to the Effective bate and prior to the report date, we will inform you of such 
material changes prior to requesting your approval for any public disclosure of any reserves 
information. 

Between the Effective Date and the date of this letter nothing has come to our attention that has materially 
affected or could materially affect our reserves and the economic value of these reserves that has not been 
disclosed to you. 

Yours very truly, 

Ranch Energy Corporation 
COMPANY 

Ryan Tobber 
NAME 

President & CEO 
TITLE 



THIS IS EXHIBIT "O" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

A Commissioner of Oaths 
in and for the Province of Alberta 

Anthony Mersich 
Barrister and Solicitor 



lntetc0mpany advances from Ranch 1 125 350 350 350 1,175 
OtllerA/R 2 63 16 BO 110 ~SS 
RofR receipts 
Total opera1ing recei.pts 63 141 60 110 350 350 350 1,444 

DISBURSEMENTS 

Ooeratinc excenses 
Operating costs 3 22 - - 22 22 - 22 86 
Genera.rand administrative expenses 4 29 17 - 29 17 29 17 30 16B 
CRA source deduction - arra;rs 5 
Salaries and consultant fees 6 185 - 185 - 185 - 185 - 185 185 1,110 

- - - -
TotaE operating costs 51 202 185 51 202 - 185 51 202 - 185 52 1,366 

Res1n..icturin.Q Costs 7 

IN•t change In cash flow 12 (611 80 (75) 299 (2021 350 (1851 1511 12021 350 (185) (5211 78 

!Opening available cash 12 (49) 3 1 (44) 255 53 403 218 167 (35) 315 130 
llnlelim (DIP) Borrowings 
Ending available cash 12 (~9) 31 (441 255 53 403 218 167 (351 315 130 78 1 78 

~ _Jvl"I.. :J / / S 
Name p.:2n 'fobbet DATE 

TI de President 

71312111~ 



Management of OpsMobil have prepared this forecasted cash flow statement based on probable and 
hypothetical assuptions detailed in the notes below. 

The forecast has been prepared solely for the OpsMobil's CCAA filing to determine liquidity requirements. 
Since the projections are based on assumptions regarding future events, actual results will vary from the 
information presented, and the variations may be material. Consequently, readers are cautioned that it 
may not be appropriate for other purchases. 

Note 1 
Note 2 
Note 3 
Note4 
Note 5 

Note6 
Note 7 

lntercompany advance from Ranch to pay for employee wages and other related expenses 
Estimated collections on account receiveables relating to discontinued divisions of OpsMobil entities 
Operating costs consist mainly of IT and communication expenses 
G&A expense mainly relating to fleet and general insurance and miscellaneous costs 
CRA source deductions (arrears) outstanding of approximately $3.7 million. Payments to CRA are 
expected to be stayed under proposed CCAA Order. 
Salary and consulting fees relating to 18 field staff, admin staff and other staff members 
Restructuring costs paid in Ranch Energy Corporation. Expected allocation of costs to be conducted 
at a later date with respect to these fees. 



Ops 
July 2, 2018 

Alvarez & Marsal Canada Inc. 

Bow Valley Square IV 

II 

Suite 1110, 250 ~ 6111 Avenue SW 
Calgary, Alberta T2P 3H9 

Attention: Orest Konowa!chuk, CPA, CA, ClRP, LIT 

Dear Sir: 

Re: Proceedings under the Companies' Creditors Arrangement Act ("CCAA") 

Responsibilities/Obligations and Disclosure with respect to Cash Flow Projections 

Jn connection with the application by OpsMobil Inc., OpsMobil Group Inc., OpsMobil Construction Inc. 
and OpsMobil Energy Services lnc. (collectively, "OpsMobil") for the commencement of proceedings 
under the CCAA, the management of OpsMobil (the "Management") has prepared the atiached 13-week 
projected cash flow statement for the period July 2, 2018 to September 29, 2018 (the "Cash-Flow 
Statement") and the list of assumptions on which the Cash Flow Statement is based. The purpose of the 
Cash Flow Statement is to detennine the liquidity requirements of OpsMobil during the CCAA 
proceedings. 

OpsMobil confirms that the hypothetical assumptions on which the Cash Flow Statement is based are 
reasonable and consistent with the purpose described herein, and the probable assumptions are suitably 
suppo1ted and consistent with the plans of OpsMobil and provide a reasonable basis for the projections. 
All such assumptions are disclosed in notes to the Cash Flow Statement (the "Notes"). 

Since the projections are based on assumptions regarding future events, actual results wi I l vary from tbe 
information presented, and the variations may be material. 

The projections have been prepared solely for the purpose described herein, using the probable and 
hypothetical assumptions set out in the Notes. Consequently, readers are cautioned that the Cash Flow 
Statement may not be appropriate for other purposes. 

Yours truly, 
OpsMobile Inc., OpsMobil Group Inc., 
OpsMobil Construction Inc. and OpsMobil Energy Services Inc. 

/Ryan Tobber 
President 



THIS IS EXHIBIT "P" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 



lntercompany <1dvfJnces frt:im Ranch 

I 
~1 

125 350 - 350 - 350 - I 1,175 
Other AIR 63 16 80 110 269 
Ro!R receipts - - - - -
Total operating receipts I 63 141 80 110 350 - 350 350 - - I 1,444 

DISBURSEMENTS 

Operatigg e:1eoenses 
Operating costs 3 22 22 - 22 - 22 sa 
General and administrative e-xpenses 4 29 17 - 29 17 29 17 30 168 
CRA source deduction ... arrears 5 
Salaries and consultant fees e 185 165 - 185 165 185 185 1, 110 

- - -
Total operating costs 51 202 1BS 51 202 185 51 202 - 185 52 1,3'i6 

Re.structuring Costs 7 - -
Net change in cash flow 12 1611 so 1751 2'39 (2021 350 (1851 (511 (2021 350 (185) 15211 78 

Opening available cash - 12 (49) 31 (44) 255 53 403 218 167 (35) 315 130 
Interim (DIP) Borrowings 
Ending available cash 12 149) 31 (44) 255 53 403 218 167 (35) 315 130 78 I 78 

-~ _Jvl'2. :J // f 
N.ame ~anTobber DATE 
TIUe P"'sldent 

7/312111• 



Management of OpsMobil have prepared this forecasted cash flow statement based on probable and 
hypothetical assuptions detailed in the notes below. 

The forecast has been prepared solely for the OpsMobil's CCAA filing to determine liquidity requirements. 
Since the projections are based on assumptions regarding future events, actual results will vary from the 
information presented, and the variations may be material. Consequently, readers are cautioned that it 
may not be appropriate for other purchases. 

Note 1 
Note 2 
Note 3 
Note4 
Note 5 

Note6 
Note 7 

lntercompany advance from Ranch to pay for employee wages and other related expenses 
Estimated collections on account receiveables relating to discontinued divisions of OpsMobil entities 
Operating costs consist mainly of IT and communication expenses 
G&A expense mainly relating to fleet and general insurance and miscellaneous costs 
CRA source deductions (arrears) outstanding of approximately $3.7 million. Payments to CRA are 
expected to be stayed under proposed CCAA Order. 
Salary and consulting fees relating to 18 field staff, admin staff and other staff members 
Restructuring costs paid in Ranch Energy Corporation. Expected allocation of costs to be conducted 
at a later date with respect to these fees. 



OpsM 
July 2, 2018 

Alvarez & Marsal Canada Inc. 

Bow Valley Square lV 
Suite 1110, 250- 6th Avenue SW 
Calgary, Alberta T2P 3H9 

II 

Attention: Orest Konowalchuk, CPA, CA, C!RP, L!T 

Dear Sir: 

Re: Proceedings under the Companies' Creditors Arrangement Act ("CCAA") 

Responsibilities/Obligations and Disclosure with respect to Cash Flow Ptojections 

In connection with the application by OpsMobil Inc., OpsMobil Group Inc., OpsMobil Construction [nc. 

and OpsMobil Energy Services Inc, (collectively, "OpsMobil") for the commencement of proceedings 

under the CCAA, the management of OpsMobil (the "Management") has prepared the attached 13-week 

projected cash flow statement for the period July 2, 2018 to September 29, 2018 (the "Cash-Flow 

Statement") and the list of assumptions on which the Cash Flow Statement is based. The purpose of the 

Cash Flow Statement is to detennine the liquidity requirements of OpsMobil during the CCAA 

proceedings. 

OpsMobil confinns that the hypothetical assumptions on which the Cash Flow Statement is based are 

reasonable and consistent with the purpose described herein, and the probable assumptions are suitably 

supported and consistent with the plans of OpsMobil and provide a reasonable basis for the pr~jections. 

All such assumptions are disclosed in notes to the Cash rlow Statement (the "Notes"). 

Since the projections are based on assumptions regarding future events, actual results will vary from the 

infonnation presented, and the variations may be material. 

The projections have been prepared solely for the purpose described herein, using the probable and 

hypothetical assumptions set out in the Notes. Consequently, readers are cautioned that the Cash Flow 

Statement may not be appropriate for other purposes. 

Yours truly, 

OpsMobile Inc.; OpsMobil Group Inc., 
OpsMobil Construction Inc. and OpsMobil Energy Services Inc. 

,, 
,--Ryan Tobber 

President 



THIS IS EXHIBIT "Q" REFERRED TO IN 

THE AFFIDAVIT OF RYAN TOBBER 

SWORN BEFORE ME 

THIS 3RD DAY OF JULY, 2018 

a Ls 
A Commissioner of Oaths 'J 

in and for the Province of Alberta 
Anthony Mersich 

Barrister and Solicitor 



COURT FILE NO. 

COURT 

JUDICIAL CENTRE 

DOCUMENT 

ADDRESS FOR 
SERVICE AND 
CONTACT 
lNFORMA TION 
OF PARTY 
FILING THIS 
DOCUMENT 

1801-

COURT OF QUEEN'S BENCH OF ALBERTA 

CALGARY 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, as amended ..... 

AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF RANCH ENERGY CORPORATION, 
OPSMOBIL lNC., 1734163 ALBERTA INC., 1859821 
ALBERTA INC., AIR DALLAIRE LTD., OPSMOBIL GROUP 
INC., OPSMOBIL CONSTRUCTION INC., OPSMOBIL 
ENERGY SERVICES lNC. and K.L. CAPITAL CORP. 

CONSENT TO ACT AS MONITOR 

Gowling WLG (Canada) LLP 
1600,421-?thAvenue S.W. 
Calgary, AB T2P 4K9 
Attention: Tom Cumming I Anthony Mersich 
Telephone: (403) 298-1938 I 403-298-1831 
Facsimile: (403) 695-3538 
E-mail: tom.cumming@gowlingwlg.com I 
anthony.mersich@gowlingwlg.com 
FileNo.: V41817 

Alvarez & Marsal Canada Inc., a licensed insolvency trustee, does hereby consent to act as 
monitor of Ranch Energy Corporation, OpsMobil Inc., 1734163 Alberta Inc., 1859 82 l Alberta 
Inc., OpsMobil Group Inc., OpsMobil Construction Inc., OpsMobil Energy Services Inc. and K.L. 
Capital Corp., if so ordered by this Honourable Court. 

DATED at Calgary, Alberta and effective this 2nd day of July, 2018. 

CAL_ LAW. 3052198\ 1 

Alvarez & Marsal Canada Inc. 
By: 

Name: Orest Konowalchuk, LIT 

Title: Senior Vice President 


