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INTRODUCTION

1. Third Eye Capital Corporation ("TEC") issued a notice of intention to enforce security on June 6,
2018, pursuant to section 244(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as
amended (the “BIA") against Ranch Energy Corporation (“Ranch™), OpsMobil Inc. (“OMI™),
1734163 Alberta Inc. ("1734 AB"), 1859821 Alberta Inc. (*1859 AB"), OpsMobil Group Inc.
("OMGI™), OpsMobil Construction Inc. (“OMCI"), OpsMobil Energy Services Inc. (“OMESI"™), Air
Dallaire Ltd. ("Air Dallaire™) and K.L. Capital Corp. ("KLCC") (collectively the “Corporations”).
OMI, OMGI, OMCI, OMESI, Air Dallaire and KLCC are collectively referred to as “OpsMobil".

2. Ernst & Young Inc. was appointed as receiver (the “Receiver”) of the Corporations’ current and
future assets, undertakings and properties of every nature and kind whatsoever, and wherever
situate, including all proceeds thereof (the “Property”) pursuant to an order of the Court of
Queen’'s Bench of Alberta (the “Court™) dated July 19, 2018, (the “Receivership Date”), as
amended on August 7, 2018 (the “Receivership Order™).

3. The Receivership Order authorizes the Receiver, among other things, to carry on the business of
the Corporations, to sell, convey, transfer, lease or assign the Property out of the normal course
of business, subject to approval of the Court for any transactions exceeding $100,000, or the
aggregate of multiple transactions exceeding $500,000, and to make such arrangements or

agreements as deemed necessary by the Receiver.

PURPOSE

4. The purpose of this Eleventh Report of the Receiver (the "Eleventh Report™) is to provide the

Court with the Receiver’'s comments on:

a) the amendments to the transaction to purchase certain of the Ranch PNG Assets approved
by the Court on July 29, 2019 as between the Receiver and Trinitaine Energy Inc. (the

“Amended Ranch Transaction");

b) the proposed purchase and sale agreement between the Receiver and TEC dated October 7,
2019 (the “Rainbow Lake PSA") for the sale of certain OMGI owned property in Rainbow

Lake, Alberta (the “Rainbow Lake Transaction");

¢) the request to approve the fees and disbursements of the Receiver and its legal counsel

incurred since last approved in these receivership proceedings;
d) therequest for the conditional discharge of the Receiver; and

e) the Receiver's recommendations in respect of the same.



TERMS OF REFERENCE

5.

6.

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

Capitalized terms not defined in this Eleventh Report are as defined in the Receivership Order

and the prior reports of the Receiver filed in these proceedings.

AMENDED RANCH TRANSACTION

7.

10.

11.

As detailed in the Tenth Report of the Receiver, the Receiver and Trinitaine Energy Inc., a wholly-
owned subsidiary of TEC, (“Trinitaine”) executed a purchase and sale agreement dated July 22,
2019 (the "Ranch PSA"). The transaction to be completed pursuant to the Ranch PSA is a credit
bid from TEC to acquire certain of Ranch’s oil & gas interests in British Columbia. A redacted
version of the executed Ranch PSA is attached to the Supplement to the Tenth Report of the

Receiver as Appendix ‘A’.

The Court approved the Ranch PSA pursuant to an Order dated July 29, 2019 (the “Approval
and Vesting Order").

Subsequent to the sanction of the Approval and Vesting Order, Trinitaine filed a Certificate of

Amendment changing its legal entity name to Erikson National Energy Inc. ("Erikson").

The transaction contemplated in the Ranch PSA has not yet closed although the parties are
working on various property and permit transfer issues and expect a closing towards the end of

October, 2019.

The Amended Ranch Transaction is substantially the same as that approved pursuant to the

Approval and Vesting Order, subject to the following amendments:
a) the new legal name of the purchaser will be changed from Trinitaine to Erikson;

b) certain undeveloped lands in the Wildboy and Fort St. John areas, listed in Appendix ‘A" of
this Eleventh Report (the “Undeveloped Lands") that were previously included in the Ranch
PSA in Schedule "A-1" and Schedule “A-2" will be excluded from the transaction. The
Undeveloped Lands comprise approximately 88,958 acres of lands over which Ranch holds

mineral and surface leases issued by the British Columbia Government (the “Crown").

The Undeveloped Lands do not contain any wells, facilities or pipelines owned by Ranch and
were erroneously included in the Ranch PSA. The exclusion of the Undeveloped Lands from
the Ranch PSA will reduce the balance of lease arears to be paid to the Crown on closing of
the Ranch Transaction as the leases will not be transferred to Erikson. It is expected that

the mineral and surface leases associated with the Undeveloped Lands will be cancelled by



12.

13.

14.

15.

the Crown and made available via public tender by the Crown to interested oil and gas

producers;

¢) certain petroleum and natural gas rights that were confirmed to be owned by Fireweed
Energy Ltd. and not owned by Ranch (the “Fireweed Rights"), were removed from Schedule
“A-2" of the Ranch PSA prior to the Receiver filing its Supplement to the Tenth Report. While
the Fireweed Rights had been correctly excluded from the Ranch PSA attached to the
Supplement to the Tenth Report of the Receiver, they erroneously remained on the schedule
of assets appended to the Approval and Vesting Order. As such, this error requires

correction;

d) certain portable equipment listed in Appendix 'A" of this Eleventh Report (the “Surplus
Equipment™), which Surplus Equipment is owned by Ranch and stored on pallets, is being
included as property acquired by Erikson. It was originally believed that the Surplus
Equipment was within the Whitemap area of the Ranch PSA and was therefore thought to
have been included in the Ranch PSA, however, subsequent investigations revealed that the
Surplus Equipment had been moved to areas outside of the Whitemap area. Therefore, the

Surplus Equipment must be specifically included in the Amended Ranch Transaction; and

e) schedules identified as being duplicates in the Ranch PSA and the Approval and Vesting
Order should be deleted.

The Receiver anticipates that it will enter into an amended Ranch PSA in due course to reflect
the amendments referenced above. The Receiver intends to file the amended Ranch PSA as soon

as it is finalized and before the October 17, 2019 application date.

The Receiver is seeking this Court's approval of the amended Ranch PSA on the basis that the
amendments are largely to correct clerical errors within the Ranch PSA, with the exception of
the removal of the Undeveloped Lands, the inclusion of which had, prior to their removal,

rendered the Ranch Transaction less economical from the purchaser's perspective.

Further, the Receiver notes that the Surplus Equipment was broadly marketed as part of the
Court-approved Sale and Investment Solicitation Process (the “SISP™). As identified in the Tenth
Report of the Receiver, with the exception of the offer from TEC's nominee, Erikson, no Qualified

Bids were received in the SISP.

TEC is Ranch's primary secured creditor and holds security against all present and after-acquired
personal and real property of the Corporations. Proceeds recovered from the sale of the
Corporations' property, including a set-off of a portion of the debt outstanding from Ranch to

TEC under the Ranch Transaction, will not fully settle the indebtedness owed from Ranch to TEC.



Therefore, any proceeds derived by the Receiver selling the Surplus Equipment to a third party

would be distributable to TEC in any event.

RAINBOW LAKE PSA

16.

Hangar

17.

18.

19.

20.

OMGI owns certain property in Rainbow Lake, Alberta including an industrial hangar (the
“Hangar”), mobile home (the “Mobile Home") residential house (the “House") and real property
(the "Real Property”). In addition, OMI holds a leasehold interest in property on which the
Hangar is situated (the leasehold interest, together with the Hangar, Mobile Home, House and
Real Property is sometimes referred to as the “Rainbow Lake Properties”). The Rainbow Lake

Properties have remained unoccupied and unoperated during these proceedings.

Prior to the receivership, the Corporations retained Colliers International (“Colliers”) to market
and sell the Hangar. Colliers undertook a broad marketing of the Hangar to many prospective
purchasers during the period of November 1, 2016 to February 21, 2018. During this period,
Colliers, among other things, distributed non-confidential marketing materials (e.qg. brochures)
and emailed monthly updates to those parties that expressed interest in the Hangar. Ultimately,
Colliers advised the Receiver that there was minimal interest in the Hangar and no acceptable

bids were received.

Subsequent to its appointment, the Receiver solicited proposals from real estate brokers,
including Colliers, to market the Hangar. All of the real estate brokers were reluctant to accept
an engagement to sell the Hangar due to the travel required to Rainbow Lake, Alberta and the

lack of interest in the Hangar during its previous marketing process.

Ernst & Young LLP's specialized transaction real estate group (“EY TRE") analyzed comparable
transactions for industrial warehouses and advised that there has been no recent sale

transactions in Northern Alberta for similar properties.

As at July 3, 2019, property taxes due to the Town of Rainbow Lake on account of the Hangar
were $71,478.42. This balance includes a full year of 2019 property taxes, unpaid property
taxes arising prior to 2019 as well as interest and penalties. The Receiver has not settled the
property tax balance owed to Rainbow Lake; therefore, penalties and interest have continued to

accrue post-July 3, 2019.

Mobile Home and House

21.

The Receiver consulted with a local real estate agency in Northern Alberta with respect to the
value of the Mobile Home and House (the “Real Estate Broker"). The Real Estate Broker advised

there has been a substantial decline in list prices in the region due to a lack of activity.



22.

As at July 3, 2019, property taxes due to the Town of Rainbow Lake on account of the Mobile
Home and House were $10,023.13 and $23,917.55, respectively. Similar to the Hangar, these
balances include a full year of 2019 property taxes, unpaid property taxes arising prior to 2019
as well as interest and penalties. The Receiver has not settled the property tax balances owed to

Rainbow Lake; therefore, penalties and interest have continued to accrue post-July 3, 2019.

Rainbow Lake PSA

23.

24.

25.

26.

27.

28.

Due to the foregoing, the Receiver is working to finalize and execute the Rainbow Lake PSA for

the purchase of the Rainbow Lake Properties by Erikson.

The purchase price contemplated in the Rainbow Lake PSA is to be satisfied in part through a
set-off of a portion of the indebtedness owing from OMGI to TEC (a “Credit Bid") pursuant to the
underlying secured credit facility (the “TEC Secured Debt"), which will be assigned by TEC to

Erikson.

The transaction also requires cash proceeds to be paid to settle the outstanding property taxes

due to the Town of Rainbow Lake on the Closing Date (as defined below).
Key terms of the Rainbow Lake PSA also include the following:
a) the Rainbow Lake Transaction is subject to Court approval; and

b) Closing of the Rainbow Lake Transaction is to be no later than 10 days following the removal

of the Receiver's conditions precedent (the “Closing Date").
A copy of the Rainbow Lake PSA is attached as Appendix ‘B’ to this Eleventh Report.
The Receiver is recommending that this Court approve the Rainbow Lake PSA as:

a) the transaction contemplated in the Rainbow Lake PSA has the full support of TEC, the
Corporations’ primary secured creditor which holds security against all present and after-
acquired personal and real property of the Corporations, including the Rainbow Lake
Property. The Receiver has obtained an opinion from its legal counsel that, subject to the
usual qualifications, TEC has valid and enforceable security against the Rainbow Lake

Property;

b) the property taxes outstanding to the Town of Rainbow Lake on the Rainbow Lake

Properties will be settled pursuant to the Rainbow Lake PSA and negotiations with the Town;

¢) theHangar was actively marketed prior to the Receivership Date and no credible offers were

received in that sales process;



d) based upon the indications of value provided by EY TRE and the Real Estate Broker, the
Receiver is of the view that the purchase price in the Rainbow Lake PSA is at or in excess of

the fair market value of the Rainbow Lake Properties;

e) marketing and selling the Rainbow Lake Properties to a third party will not provide a
recovery to creditors of OMGI, other than the Town of Rainbow Lake or TEC, as the sales
proceeds would not be sufficient to fully repay the indebtedness outstanding from OMGI to

TEC;

f)  the Receiver believes that the Rainbow Lake PSA was negotiated between the parties at

arm’s length and in good faith and is commercially reasonable; and

g) the Receiver does not have sufficient cash in the estate to fund the expenses associated

with a sales process.

APPROVAL OF PROFESSIONAL FEES AND DISBURSEMENTS

29. This Court last approved the professional fees incurred by the Receiver and its legal counsel on
March 5, 2019. Table 1.0 below demonstrates the fees and disbursements of the Receiver since
this date up to July 8, 2019 and fees and disbursements of its legal counsel up to September 11,

2019. Copies of the invoices issued will be provided separately to the Court.

Ranch Energy Corporation et al. Table 1.0
Summary of professional fees
CADS, unaudited

Receiver's fees and costs 242,447
Receiver's counsels' fees and costs 379,298
Total professional fees 621,745
30. The fees and disbursements summarized above relate to the following work completed by the

Receiver and its legal counsel:

a) addressing and resolving a portion of the Element Matter with legal counsel for

Element and TEC;

b) negotiating and finalizing the sale of the OpsMobil property to AES in two separate

transactions and obtaining court approval of such transactions;

¢) marketing and selling the catamaran owned by 1859 AB and obtaining court

approval of such transaction;



d) addressing regulatory and operational matters associated with the Ranch oil and
gas assets, including operating the Wild Boy facility and addressing issues

associated with the frac pond;

e) obtaining court approval to make distributions to certain stakeholders in the

receivership proceedings;
f)  negotiating the terms of the sale of the Ranch property with the BCOGC and TEC;

g) finalizing the Ranch property sale to TEC's nominee and obtaining court approval

for same; and

h) generally addressing stakeholder issues, including claims and priority issues, as

they arise.

COMPLETION OF RECEIVERSHIP AND DISCHARGE OF THE RECEIVER

31. The following tasks must be resolved in order to complete the administration of the Receivership:

a) closing the Ranch Transaction, anticipated on or about October 31, 2019;

b) preparing and settling the Final Statement of Adjustments pursuant to the Ranch PSA;

¢) closing the Rainbow Lake Transaction, if approved;

d) taking any required steps arising from the issuance, on October 7, 2019, of the decision in
respect of the Element Matter, as described in the Seventh Report of the Receiver, including
the distribution of the Element Escrowed Funds (as defined in the Seventh Report) and the
receipt of the additional agreed-upon payment from Airborne Energy Solutions Inc.;

e) making any further distributions to TEC from excess funds in the receivership estate;

f)  paying any remaining property taxes which are payable by the Receiver, including awaiting
final invoicing from Woodlands County and addressing any set off issues in respect of
property taxes;

g) collecting any remaining receivables owing to any one or more of the Corporations, including
settling certain payables and addressing certain administrative issues with Fireweed
associated with the Ranch estate;

h) addressing the outstanding Gowlings fee issue, either by way of settlement or court
application currently scheduled to be heard on October 18, 2019; and

i) completing certain final administrative tasks and winding down the receivership of the

Corporations.



32. The Receiver has completed the majority of its administration of the receivership and its
remaining tasks, as outlined above, are largely administrative in nature and do not require any
further appearance before this Court. The Receiver is therefore of the view that it should be
discharged from its mandate, such discharge to be conditional upon fulfilling the tasks outlined

above.

33. The Receiver respectfully requests that the Court approve an Order discharging the Receiver
from any and all obligations as Receiver of the Corporations on the condition of the completion
of the items described above.

RECOMMENDATION

34. As a result of the foregoing, the Receiver respectfully recommends that the Court:

a) approve the amended Ranch Transaction;
b) approve the Rainbow Lake PSA;

¢) approve the Receiver's fees and disbursements since March 5, 2019 up to July 8, 2019 and
its legal counsel's fees and disbursements since March 5, 2019 up to September 11, 2019;

and

d) approve the discharge of the Receiver, following the completion of the tasks outlined in

paragraph 31 of this Eleventh Report.

Dated at Calgary, this 8" day of October, 2019.

ERNST & YOUNG INC.
in its capacity as the
Receiver of the Corporations

V%/M\*’

Peter Chisholm, CPA, CA, CIRP, LIT
Senior Vice-President



APPENDIX A’
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PURCHASE AND SALE AGREEMENT

Between

ERNST & YOUNG INC.,, in its capacity as Receiver of RANCH
ENERGY CORPORATION, OPSMOBIL INC., 1734163
ALBERTA INC., 1859821 ALBERTA INC., OPSMOBIL
GROUP INC., OPSMOBIL CONSTRUCTION INC., OPSMOBIL
ENERGY SERVICES INC., AIR DALLAIRE LTD. AND K.L.
CAPITAL CORP., and not its personal capacity

-and -

ERIKSON NATIONAL ENERGY INC.

October 7, 2019



Execution Version

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT is made October 7, 2019
BETWEEN:

ERNST & YOUNG INC.,, in its capacity as Receiver of RANCH
ENERGY CORPORATION, OPSMOBIL INC. 1734163
ALBERTA INC., 1859821 ALBERTA INC., OPSMOBIL
GROUP INC., OPSMOBIL CONSTRUCTION INC., OPSMOBIL
ENERGY SERVICES INC., AIR DALLAIRE LTD. AND K.L.
CAPITAL CORP., and not its personal capacity (the “Vendor”)

-and -

ERIKSON NATIONAL ENERGY INC., a corporation
incorporated under the laws of the Province of British Columbia
(the “Purchaser”)

WHEREAS pursuant to an order of the Honourable Justice B.E.C. Romaine of the Alberta
Court of Queen’s Bench (the “Court”) dated July 19, 2018 under Court Action Number 1801-
09188, Ernst & Young Inc. (the “Receiver”) was appointed receiver of OPSMOBIL INC.;

AND WHEREAS assuming the Court Order is issued as expected and not appealed, the
Receiver will be authorized to sell, transfer and assign the Assets to the Purchaser;

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

AND WHEREAS the Vendor desires to sell, assign, and transfer to the Purchaser and the
Purchaser desires to acquire from the Vendor, the Vendor’s right, title, and interest in the Assets
in accordance with the terms of this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the
respective covenants, agreements, representations, warranties and indemnities of the Parties
herein contained and for other good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each Party), the Parties agree as follows.
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ARTICLE 1
INTERPRETATION

1.1 Defined Terms

Wherever used in this Agreement, unless the context otherwise requires, the following terms
shall have the following meanings and grammatical variations of such terms shall have the
corresponding meanings:

“Act” means the Business Corporations Act (Alberta);
“Affiliate” has the meaning given to that term in the Act;
“Agreement” means this purchase and sale agreement;

“Applicable Laws” means any statute, bylaw, rule or regulation or any judgment, order, writ,
injunction or decree of any Governmental Entity to which a specified person or property is
subject;

“Assets” means, collectively, the Lands, the Leases, the Hangar and the Mobile Home;
“Base Price” has the meaning set out in Section 3.1;

“Business Day” means any day, other than a Saturday or a Sunday, or statutory holiday in
Alberta;

“Claim” means any claim, demand, lawsuit, proceeding or arbitration, or any investigation by a
Governmental Entity, pertaining to the Assets, in each case whether asserted, threatened, pending
or existing;

“Closing” means the transfer by the Vendor to the Purchaser of its right, title, and interest in the
Assets in exchange for the payment by the Purchaser to the Vendor of the Purchase Price and the
completion of all matters incidental thereto as herein provided,;

“Closing Date” means such date as the Vendor and the Purchaser may agree to in writing,
which, in any event shall be a date no later than ten (10) days following the removal of the
Vendor’s conditions precedent, as outlined herein;

“Court” means the Court of Queen’s Bench of Alberta (Judicial District of Calgary);

“Court Order” means an order to be granted by the Court which authorizes, approves or
confirms this Agreement and the sale of the Assets by the Vendor to the Purchaser and vests
upon Closing all right title and interest to the Assets in the Purchaser free and clear of any lien,
encumbrance (other than the Permitted Encumbrances), charge, security interest, mortgage or
other Claim whatsoever and extinguishing all interest, right, title, estate and equity of redemption
of any person claiming through OPSMOBIL or any of its Affiliates;

CALO01: 2966771: v6
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“Data Room Information” means all information provided or made available to Purchaser in
hard copy or electronic form in relation to OPSMOBIL and/or the Assets;

“Demised Premises” means the lands and premises demised to OPSMOBIL pursuant to the
Leases;

“Effective Time” means 12:01 a.m. on the Closing Date;
“ETA” means the Excise Tax Act (Canada);

“GST” means all taxes payable under the ETA and under any provincial legislation similar to the
ETA, and any reference to a specific provision of the ETA or any such provincial legislation
shall refer to any successor provision thereto of like or similar effect;

“Governmental Entity” means any court or tribunal in any jurisdiction or any federal,
provincial, municipal or other governmental body, agency, authority, department, commission,
board, instrumentality official or tribunal thereof;

“Hangar” means that certain aircraft hangar situated on the Demised Premises;

“Lands” means those lands described on Schedule A registered in the name of OpsMobil Group
Inc.;

“Leases” means:

@) Lease N0.33.01 made the 1st day of September 2015 between The New Town of
Rainbow Lake (as lessor) and OPSMOBIL (as lessee) in respect of the lands
legally described as Lot 1, Block 1, Plan 6570 NY (commonly known as 69
Imperial Drive, Rainbow Lake, Alberta); and

(b) Lease dated September 1, 2009 between The Town of Rainbow Lake (as lessor)
and Nabors Blue Sky (as lessee) in respect of the lands legally described as Lot 2,
Block 1, Plan 6570 NY (commonly known as 65 Imperial Drive, Rainbow Lake,
Alberta);

“Licenses” means all licenses, permits, approvals, consents, certificates, registrations and
authorizations, whether governmental, regulatory or otherwise;

“Losses” means, in respect of any matter, all Claims, demands, actions, proceedings, losses,
damages, liabilities, deficiencies, interest, penalties, fines, and amounts paid in settlement, costs
and expenses (including, without limitation, all legal fees rendered on a solicitor and his own
client basis and other professional fees and disbursements) arising directly or indirectly as a
consequence of such matter;

“Mobile Home” means that certain mobile home situated on the Demised Premises having serial
number 16-80 3FB2B (C.S.A. number 37416);
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Execution Version

“OPSMOBIL” means OPSMOBIL Inc., a corporation incorporated under the laws of the
Province of Alberta, and for the purpose of Section 3.3, includes all Affiliates of OPSMOBIL,;

“OPSMOBIL Indebtedness” means the secured indebtedness owed by OPSMOBIL to the
Purchaser in the total principal amount of FIVE MILLION, SIX HUNDRED EIGHTY
THOUSAND DOLLARS ($5,680,000);

“Party” means a party to this Agreement;
“Permitted Encumbrances” means the registrations listed in SCHEDULE A
LANDS
Firstly:

PLAN 9423245

BLOCK 16

LOT 19

EXCEPTING THEREOUT ALL MINES AND MINERALS

Secondly:

PLAN 8820451

BLOCK 15

LOT 4

EXCEPTING THEREOUT ALL MINES AND MINERALS
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SCHEDULE B;

“Person” means an individual, corporation, partnership, joint venture, association, company,
trust, enterprise, unincorporated organization or Governmental Entity;

“Property Taxes” has the meaning set out in Section 3.1(b);
“Purchase Price” has the meaning set out in Section 3.1;
“Receiver” has the meaning set out in the recitals;

“Representative” means, with, respect to any Party, its Affiliates, and its and their respective
directors, officers, servants, agents, advisors, employees and consultants, and in the case of the
Vendor shall include Sproule Asset Management Limited;

“Tax Act” means the Income Tax Act (Canada);

“Tax Notification” means the tax notification issued by The Town of Rainbow Lake and
registered in the Alberta Land Titles Office as Registration Number 182 077 077;

“TEC” means Third Eye Capital Corporation;

“Third Party” means any individual or entity other than Receiver, OPSMOBIL, Vendor and
Purchaser, including any partnership, corporation, trust, unincorporated organization, union,
government and any department and agency thereof and any heir, executor, administrator or
other legal representative of an individual;

“Time of Closing” means 10:00 a.m. (Calgary time) on the Closing Date, or such other time on
the Closing Date as the Vendor and the Purchaser may mutually determine; and

“Transaction” means the transaction for the purchase and sale of the Assets contemplated by
this Agreement.

1.2 Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in Canadian
funds.

1.3  Sections and Headings

The division of this Agreement into Articles, Sections and the insertion of headings are for
convenience of reference only and shall not affect the interpretation of this Agreement. Unless
otherwise indicated, any reference in this Agreement to an Article, Section or Schedule refers to
the specified Article, Section of, or Schedule to, this Agreement. The terms “this Agreement”,
“hereof”, “hereunder”, and similar expressions refer to this Agreement and not to any particular
Acrticle, Section or other portion hereof and include an agreement supplemental hereto.
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1.4 Number, Gender

In this Agreement, words importing the singular number only shall include the plural and vice
versa, words importing gender shall include all genders.

1.5 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether written or oral. There are no conditions, covenants, agreements, representations,
warranties or other provisions, express or implied, collateral, statutory or otherwise, relating to
the subject matter hereof except as herein provided.

1.6 Time of Essence
Time shall be the essence of this Agreement.
1.7  Applicable Law

This Agreement shall be construed, interpreted and enforced in accordance with, and the
respective rights and obligations of the Parties shall be governed by, the laws of the Province of
Alberta and the federal laws of Canada applicable therein, and each Party irrevocably and
unconditionally submits to the exclusive jurisdictions of the Courts and all courts competent to
hear appeals therefrom.

1.8  Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding on and enforceable by the
Parties and, where the context so permits, their respective successors and permitted assigns.
Neither Party may assign any of its rights or obligations hereunder without the prior written
consent of the other Party.

1.9  Severability

If any provision of this Agreement or any document delivered in connection with this Agreement
is partially or completely invalid or unenforceable, the invalidity or unenforceability of that
provision shall not affect the validity or enforceability of any other provision of this Agreement,
all of which shall be construed and enforced as if that invalid or unenforceable provision were
omitted. The invalidity or unenforceability of any provision in one jurisdiction shall not affect
such provision validity or enforceability in any other jurisdiction.

1.10 Amendments and Waivers

No amendment of any provision of this Agreement shall be binding on either Party unless agreed
to in writing by each of the Parties. No waiver of any provision of this Agreement shall
constitute a waiver of any other provision nor shall any waiver constitute a continuing waiver
unless otherwise provided.
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1.11 Statutory References

A reference in this Agreement to a statute includes all regulations made thereunder, all
amendments to such statutes or regulations in force from time to time and any statute or
regulation that supplements or supercedes such statute or regulations.

1.12 Consent

Whenever a provision of this Agreement requires an approval or consent by a Person who is a
party to such agreement and notification of such approval or consent is not delivered within the
applicable time period, then, unless otherwise specified, such Person shall be conclusively
deemed to have withheld its approval or consent.

1.13 Calculation of Time

Unless otherwise specified, time periods referred to in this Agreement 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 including the day on which the period ends and by extending the
period to the next Business Day following if the last day of the period is not a Business Day.

1.14 Conflict or Inconsistency

Wherever any provision, whether express or implied, of Schedule A or Schedule B conflicts or is
at variance with any provision in the main body of this Agreement, the provision in the main
body shall prevail. Wherever any provision, whether express or implied, of this Agreement
conflicts with or is at variance with any documentation issued in furtherance hereof, the
provision of this Agreement shall prevail.

1.15 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be
made or taken on a day other than a Business Day, such payment shall be made or action taken
on the next Business Day following such day.

1.16 No Assignment by Purchaser

The Purchaser shall not, without the VVendor’s prior written consent, assign any right or interest
in this Agreement, which consent may be withheld in the Vendor’s sole and absolute discretion,
except that the Purchaser shall have the right to assign any or all of its rights, interests or
obligations hereunder to one or more Affiliates of the Purchaser, provided that such Affiliate
agrees to be bound by the terms of this Agreement and provided that the Purchaser shall remain
liable hereunder for any breach of the terms of this Agreement by such Affiliate.

1.17 Further Assurances

Each Party to this Agreement covenants and agrees that it will at all times promptly execute and
deliver all such documents including, without limitation, all such additional conveyances,
transfers, consents and other assurances and do all such other act and things as the other Party,
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acting reasonably, may from time to time request be executed or done in order to better evidence
or perfect or effectuate any provision of this Agreement or of any agreement or other document
executed pursuant to this Agreement or any of the respective obligations intended to be created
hereby or thereby.

1.18 Schedules
Schedule A and Schedule B form an integral part of this Agreement.

ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.1 Assets

Subject to the provisions of this Agreement, the Vendor agrees to sell, assign, and transfer to the
Purchaser and the Purchaser agrees to acquire from the Vendor, at the Time of Closing but
effective as of the Effective Time, the Vendor’s right, title, and interest in the Assets.

ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price

The purchase price payable to the Vendor for the Assets, exclusive of all applicable sales, goods
and services and transfer taxes (such amount being hereinafter referred to as the “Base Price”),
shall be SIX HUNDRED EIGHTY THOUSAND DOLLARS ($680,000) plus:

@) GST; and

(b) all outstanding real property taxes and penalties owing to The Town of Rainbow
Lake pursuant to the Tax Notification (the “Property Taxes”).

3.2  Payment of Base Price

The Base Price shall be paid by way of credit bid by the Purchaser, whereby the Base Price shall
be set off against the OPSMOBIL Indebtedness. For greater certainty, that amount of the
OPSMOBIL Indebtedness in excess of the Purchase Price shall remain outstanding.

3.3 Payment of GST and Property Taxes
@) The Purchaser shall pay the GST to the Vendor at Closing.

(b) The Purchaser shall pay an amount representing the Property Taxes to the Vendor
at Closing, which the Vendor shall thereupon remit to The Town of Rainbow
Lake, as contemplated in the Tax Notification.

CALO01: 2966771: v6



Execution Version

3.4 Assumption of Obligations

Except as otherwise set forth in Section 3.5, the Purchaser shall assume, fulfil, perform and be
responsible for all liabilities and obligations relating to the Assets in respect of the period from
and after the Time of Closing, and the Purchaser shall indemnify and save harmless the VVendor
and its Representatives in respect of all Losses which may be brought against or suffered by the
Vendor, its Representatives or which any of them may suffer, sustain, pay or incur as a result of
any matter or thing arising out of, or resulting from, attributable to or connected with or relating
to the Assets in respect of the period from and after the Time of Closing. The covenants and
agreements to indemnify made by the Purchaser in this Section 3.4 shall survive Closing and not
be subject to any limitation periods.

3.5  Obligations Not Assumed

The Purchaser does not assume and shall have no obligation to discharge, perform or fulfill any
other liabilities or obligations, contingent or otherwise, with respect to the following:

@) subject to Section 3.1(b), all accounts payable and accruals or amounts otherwise
payable by OPSMOBIL in connection with the Assets prior to the Time of
Closing; and

(b) any taxes under the Tax Act or any other taxes whatsoever which may be or
become payable by OPSMOBIL including any income or corporation taxes
resulting from or arising as a consequence of the sale by the Vendor to the
Purchaser of the Assets.

3.6 Taxes

The Purchaser shall be liable for and shall pay all federal, provincial and municipal sales taxes
(including land transfer taxes) and other taxes, duties, fees or other like charges of any
jurisdiction properly payable in connection with the transfer of the Assets by the Vendor to the
Purchaser. Without limiting the generality of the foregoing, all GST and sales taxes applicable to
the sale and transfer of the Assets hereunder shall be paid by the Purchaser to the Vendor at the
same time as the Purchase Price is paid.

3.7  Adjustments at Closing

The Vendor and the Purchaser agree there shall be no adjustment of the Purchase Price at the
Time of Closing.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

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

4.1  Appointment as Receiver

Receiver has been appointed by the Court as receiver of RANCH ENERGY CORPORATION,
OPSMOBIL INC., 1734163 ALBERTA INC., 1859821 ALBERTA INC., OPSMOBIL GROUP
INC., OPSMOBIL CONSTRUCTION INC., OPSMOBIL ENERGY SERVICES INC., AIR
DALLAIRE LTD. AND K.L. CAPITAL CORP. and such appointment is valid and subsisting as
of the Effective Time.

4.2 Authorization

Subject to obtaining the Court Order, the Vendor has the right to enter this Agreement and
completed the Transaction.

4.3 Limitations on Representations and Warranties of the Vendor

@) Subject to Section 4.1 and 4.2, Vendor expressly negates any representations or
warranties, whether written or verbal, made by Vendor or its Representatives and
in particular, without limiting the generality of the foregoing, Vendor disclaims
all liability and responsibility for any such representation, warranty, statement or
information made or communicated, whether verbal or in writing, to Purchaser or
any of its Representatives. The Assets shall be purchased on a strictly “as is,
where is” basis and there are no collateral agreements, conditions, representations
or warranties of any nature whatsoever made by Vendor, express or implied,
arising at law, by statute, in equity or otherwise, with respect to the Assets and in
particular, without limiting the generality of the foregoing, there are no collateral
agreements, conditions, representations or warranties made by Vendor, express or
implied, arising at law, by statute, in equity or otherwise with respect to:

Q) any estimates of the value of the Assets;

(i) the quality, condition, fitness or merchantability of any tangible
depreciable equipment or property interests which comprise the Assets;

(iii)  the accuracy or completeness of the Data Room Information or any other
data or materials, representations, warranties or statements made, direct or
indirect, express or implied, other information relating to the Assets
(whether supplied by the Vendor, its Representatives or otherwise);

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

(v) compliance with Applicable Laws; or
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(vi) title and interest of OPSMOBIL in and to the Assets.

(b) Without restricting the generality of the foregoing, 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 is satisfied with, and has
relied solely on, such investigation, analysis, evaluation and inspection as to its
assessment of the condition, quantum and value of the Assets.

(©) Except with respect to the representations and warranties in Section to Section 4.1
and 4.2 or in the event of fraud, Purchaser forever releases and discharges Vendor
and its Representatives from any Claims and all liability to Purchaser or
Purchaser’s assigns and successors, as a result of the use or reliance upon advice,
information or materials pertaining to the Assets which was delivered or made
available to Purchaser by Vendor or its Representatives prior to or pursuant to this
Agreement, including any evaluations, projections, reports, assessments and
interpretive or non-factual materials prepared by or for Vendor, or otherwise in
Vendor’s possession.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Vendor as follows and acknowledges and confirms
that the Vendor is relying on such representations and warranties in connection with the
Transaction:

5.1  Organization

The Purchaser is a corporation duly incorporated and organized and validly subsisting under the
laws of the Province of British Columbia and has the corporate power to enter into this
Agreement and to perform its obligations hereunder and to consummate the Transaction. The
Purchaser is duly registered and authorized to carry on its business as now being conducted and
is extra-provincially registered to carry on business in Alberta.

5.2 Authorization / No Conflict

This Agreement has been duly authorized, executed and delivered by the Purchaser and is a
legal, valid and binding obligation of the Purchaser, enforceable against the Purchaser by the
Vendor in accordance with its terms, except as such enforcement may be limited by bankruptcy,
insolvency and other laws affecting the rights of creditors generally and except that equitable
remedies may only be granted in the discretion of a court of competent jurisdiction. The
execution, delivery and performance of this Agreement will not result in any violation of, be in
conflict with, or constitute a default under, any term or provision of any agreement or document
to which Purchaser is party or by which Purchaser is bound, nor under any judgement, decree,
order, statute, regulation, rule or License applicable to Purchaser. Subject to receipt of the Court
Order, no authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority or regulatory body exercising jurisdiction over the Assets is required for
the due execution, delivery and performance by Purchaser of this Agreement, other than
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authorizations, approvals or exemptions from requirements previously obtained and currently in
force or to be obtained prior to or after Closing.

5.3 Binding Contract

This Agreement and any other agreements delivered in connection herewith constitute valid and
binding obligations of Purchaser enforceable against Purchaser in accordance with their terms.

54  Adequate Funds

Purchaser has adequate funds available in an aggregate amount sufficient to pay: (a) all amounts
required to be paid by Purchaser under this Agreement; and (b) all expenses which have been or
will be incurred by Purchaser in connection with this Agreement and the Transaction.

5.5 Principal

Purchaser is acquiring the Assets in its capacity as principal and is not purchasing the Assets for
the purpose of resale or distribution to a Third Party, and is dealing at arm’s length with VVendor.

5.6  Residence of the Purchaser
The Purchaser is not a non-resident of Canada for purposes of the Tax Act.
5.7  GST Registration

The Purchaser is a registrant for purposes of the ETA and its registration number is 72636 8681
RTO0001.

5.8 Brokers’ or Finders’ Fees

The Purchaser has not incurred any obligation or liability, contingent or otherwise, for any
broker’s or finder’s fees in respect of this Transaction for which the Vendor shall have any
obligation or liability.

59 Independent Investigation

The Purchaser hereby acknowledges and confirms that it has conducted its own independent
investigation, analysis and evaluation of the Assets as it deems necessary or appropriate and that
in making its decision to enter into this Agreement and to consummate the Transaction it has and
will rely solely on such independent investigation and the representations and warranties of
Vendor contained in Article 4.

ARTICLE 6
PURCHASER’S INDEMNITY

6.1 Purchaser’s Indemnities for Representations and Warranties

Purchaser shall be liable to Vendor for and shall, in addition, indemnify Vendor and Vendor’s
Representatives from and against, all Losses suffered, sustained, paid or incurred by Vendor or
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its Representatives which would not have been suffered, sustained, paid or incurred had all of the
representations and warranties contained in Article 5 been accurate and truthful.

6.2 Survival of Claim for Representations and Warranties

The representations and warranties in Article 5 shall be true as of the date hereof and shall
remain true on the Closing Date, for the benefit of the Party to who such representations and
warranties were made. In the absence of fraud, however, no Claim or action shall be commenced
with respect to a breach of any such representation and warranty, unless, within the six month
period following the Closing Date, written notice specifying such breach in reasonable detail is
provided to Purchaser.

ARTICLE 7
NON-WAIVER; SURVIVAL

7.1 Non-Waiver

No waiver of any condition or other provision, in whole or in part, shall constitute a waiver of
any other condition or provision (whether or not similar) nor shall such waiver constitute a
continuing waiver unless otherwise expressly provided.

7.2 Survival

Except, as otherwise provided herein, all representations, warranties and covenants contained in
this Agreement on the part of the Purchaser shall survive from and after the Closing Date.

ARTICLE 8
INTERIM; RISK

8.1 Notice of Untrue Representation or Warranty

Each of the Parties shall promptly notify the other Party upon any representation or warranty of
such Party contained in this Agreement becoming untrue or incorrect from the date of this
Agreement until the Time of Closing and for the purposes of this Section 8.1 each representation
and warranty shall be deemed to be given at and as of all times during such period.

8.2  Riskof Loss
Until the Time of Closing, the Assets shall remain at the risk of the Vendor.

ARTICLE 9
CONDITIONS OF CLOSING

9.1 Conditions for the Benefit of the Purchaser

The sale and purchase of the Assets is subject to the following terms and conditions for the
exclusive benefit of the Purchaser, to be performed or fulfilled at or prior to the Time of Closing.
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Representations and Warranties. The representations and warranties of the
Vendor contained in this Agreement shall be true and correct in all material
respects at the Time of Closing with the same force and effect as if such
representations and warranties were made at such time, and a certificate of the
Vendor, dated as of the Closing Date, to that effect shall have been delivered to
the Purchaser, acting reasonably. Upon the delivery of such certificate, the
representations and warranties of the Vendor contained in this Agreement shall be
deemed to have been made at the Time of Closing with the same force and effect
as if made at the Time of Closing.

Covenants. All of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Vendor at or before the Time of Closing shall
have been complied with or performed in all material respects.

Court Order. The Vendor shall have obtained the Court Order in form and
substance satisfactory to the Purchaser, acting reasonably and no stay of
proceedings in respect of the Court Order shall have been granted as of the
Closing Date and no appeals in respect of the Court Order shall be outstanding as
of the Closing Date.

No Action or Proceeding. No legal or regulatory action or proceeding shall be
pending or threatened by any person to enjoin, restrict or prohibit the purchase
and sale of the Assets contemplated hereby.

No Damage. No material damage by fire or other hazard to the whole or any
material part of the Assets shall have occurred from the date hereof to the Time of
Closing.

If any of the foregoing conditions have not been performed or fulfilled at or prior to the Time of
Closing to the satisfaction of the Purchaser, acting reasonably, the Purchaser may, by notice to
the Vendor, terminate this Agreement. Any such condition may be waived in whole or in part by

the Purchaser.

9.2 Conditions of Closing in Favour of the Vendor

The sale and purchase of the Assets is subject to the following terms and conditions for the
exclusive benefit of the Vendor, to be performed or fulfilled at or prior to the Time of Closing.

(@)
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Representations and Warranties. The representations and warranties of the
Purchaser contained in this Agreement shall be true and correct in all material
respects at the Time of Closing with the same force and effect as if such
representations and warranties were made at such time, and a certificate of the
Purchaser, dated as of the Closing Date, to that effect shall have been delivered to
the Vendor, such certificate to be in form and substance satisfactory to the
Vendor, acting reasonably. Upon the delivery of such certificate, the
representations and warranties of the Purchaser contained in this Agreement shall
be deemed to have been made at the Time of Closing with the same force and
effect as if made at the Time of Closing.
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Covenants. All of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Purchaser at or before the Time of Closing
shall have been complied with or performed in all material respects.

Court Order. The Vendor shall have obtained the Court Order in form and
substance satisfactory to the Vendor, acting reasonably, and no stay of
proceedings in respect of the Court Order shall have been granted as of the
Closing Date and no appeals shall be outstanding as of the Closing Date.

No Action or Proceeding. No legal or regulatory action or proceeding shall be
pending or threatened by any person to enjoin, restrict or prohibit the purchase
and sale of the Assets contemplated hereby.

No Damage. No material damage by fire or other hazard to the whole or any
material part of the Assets shall have occurred from the date hereof to the Time of
Closing.

Payment of Property Taxes and GST. The Purchaser shall have tendered to the
Vendor an amount representing the Property Taxes and the GST and other
amounts payable hereunder, if any.

Closing Documentation. Before or at Closing, the Purchaser shall have
delivered:

(1 documentation acceptable to the Vendor, acting reasonably, evidencing
the assignment of the secured debt of OPSMOBIL from TEC to the
Purchaser; and

(i) documentation acceptable to the Vendor, acting reasonably, evidencing
the repayment of the OPSMOBIL Indebtedness, as contemplated by
Section 3.2,

If any of the foregoing conditions have not been performed or fulfilled at or prior to the Time of
Closing to the satisfaction of the Vendor, acting reasonably, the Vendor may, by notice to the
Purchaser, terminate this Agreement. Any such condition may be waived in whole or in part by

the Vendor.

9.3 Reasonable Commercial Efforts

Each Party agrees that it will not voluntarily undertake any course of action inconsistent with the
provisions or intent of this Agreement and will use reasonable commercial efforts to take, or
cause to be taken, all action and to do, or cause to be done, all things reasonably necessary,
proper or advisable under Applicable Laws to consummate the Transaction.
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ARTICLE 10
CLOSING DATE AND TRANSFER OF POSSESSION

10.1 Time, Date and Place of Closing

Closing shall take place at the Time of Closing at the Calgary offices of Borden Ladner Gervais
LLP, counsel for the Vendor, or at such other place, on such other date, and at such other time as
may be agreed upon in writing between the Vendor and the Purchaser.

10.2 Transfer of Possession

Subject to compliance with the terms and conditions hereof, the transfer of possession of the
Assets shall be deemed to take effect as at the Time of Closing.

10.3 Delivery of Conveyancing Documents

@) At the Time of Closing, the Vendor shall deliver the following to the Purchaser,
each of which shall be in form and substance satisfactory to the Purchaser acting
reasonably:

Q) an assignment of the Leases;

(i) a bill of sale for the Hangar and the Mobile Home;

(iif)  transfers of land with respect to the Lands;

(iv)  the certificate required by Section 9.1(a); and

(V) such other documents as may be specifically required hereunder.

(b) At the Time of Closing, the Purchaser shall deliver the following to the Vendor,
each of which shall be in form and substance satisfactory to the Vendor acting
reasonably:

Q) all amounts required to be paid by the Purchaser to the VVendor hereunder
at the Time of Closing;

(i) a certified copy of a resolution of the board of directors of the Purchaser,
with resolution authorizes the execution and delivery of this Agreement
and the completion of the purchase of the Assets in accordance with the
provisions of this Agreement;

(iii)  the certificate required by Section 9.2(a);
(iv)  the documentation required by Section 9.2(g); and

(V) such other documents as may be specifically required hereunder.
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Registration Costs

The Purchaser shall bear all costs in registering the title to the Assets to it and all costs of
preparing any further assurances required to convey the Assets to it. The Purchaser shall register
all such conveyances promptly after Closing.

10.5

Indemnities
@) Abandonment and Reclamation

The Purchaser shall be responsible for and see to the timely performance of all
remediation, abandonment, reclamation or other similar environmental obligations
pertaining to the Assets, and shall indemnify Vendor from and against all Losses
suffered, sustained, paid or incurred by the Vendor in respect thereof (including, the
effect of and the costs of complying with any order, direction or Claim of any
Governmental Entity). The Parties have taken into account the Purchaser’s assumption or
responsibility for all such potential costs and all environmental liabilities pertaining to the
Assets and the Vendor’s release of responsibility therefor in determining the Purchase
Price.

(b) Environmental Indemnity

The Purchaser acknowledges that it has been provided with the right and opportunity to
conduct due diligence investigations with respect to environmental damage or
contamination or other environmental problems relating to the Assets. In addition to its
obligations pursuant to Section 10.5(a), the Purchaser shall:

(1 be solely liable and responsible for any and all Losses which Vendor may
suffer, sustain or incur; and indemnify and save the Vendor and its
Representatives harmless from any and all Losses which may be brought
against or suffered by the Vendor or Representatives or which they may
sustain, pay or incur, as a result or in respect of any matter or thing arising
out of, resulting from, attributable to or connected with any environmental
matters or environmental liabilities pertaining to the real property included
in the Assets, or any of them, whether such maters or liabilities occurred
prior to or after the Time of Closing including, without limitation, any
matters relating to:

(A)  surface, underground, air, water or soil contamination of any
nature whatsoever;

(B)  the remediation, restoration or reclamation of any part of the
Assets;

(C)  the breach of, or compliance with Applicable Laws in effect at any
time from and after the Time of Closing; and
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(D)  the removal of or failure to remove any foundations, structures or
equipment from any part of the Assets.

The covenants and agreements to indemnify made by Purchaser in this Article 10 shall survive
the Closing and shall not be subject to any limitation periods.

ARTICLE 11
MISCELLANEQUS

11.1 Representative Capacity

The Vendor is executing this Agreement in its representative capacity as Receiver of RANCH
ENERGY CORPORATION, OPSMOBIL INC., 1734163 ALBERTA INC., 1859821
ALBERTA INC., OPSMOBIL GROUP INC., OPSMOBIL CONSTRUCTION INC.,,
OPSMOBIL ENERGY SERVICES INC., AIR DALLAIRE LTD. AND K.L. CAPITAL CORP.
and not in its personal or corporate capacity and neither the VVendor nor its Representatives shall
have any personal or corporate liabilities hereunder or at common law, or by statute, or equity or
otherwise as a result hereof.

11.2 Notices

Any notice or other communication required or permitted to be given hereunder shall be in
writing and shall be delivered in person, transmitted by telecopy or similar means of recorded
electronic communication or sent by registered mail, charges prepaid, addressed as follows:

if to the Vendor:

Ernst & Young Inc.
Calgary City Centre

2200 - 215 2nd Street SW
Calgary AB T2P 1M4

Attention: Peter Chisholm
Facsimile: (403) 206-5075

with a copy to:

Borden Ladner Gervais LLP
Centennial Place, East Tower
520 3rd Avenue SW

Suite 1900

Calgary AB T2P OR3

Attention: Robyn Gurofsky
Facsimile: (403) 266-1395
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if to the Purchaser:

Erikson National Energy Inc.

c/o Third Eye Capital Corporation
3930 - 161 Bay Street

Toronto ON M5J 2S1

Attention: Casey Howell
Facsimile: (416) 981-3393

with a copy to:

Stikeman Elliott LLP
4300 Bankers Hall West
888 - 3rd Street SW
Calgary AB T2P 5C5

Attention: Chrysten E. Perry
Facsimile: (403) 266-9034

Any such notice or other communication shall be deemed to have been given and received on the
day on which it was delivered or transmitted (or, if such day is not a Business Day, on the next
following Business Day) or, if mailed, on the third Business Day following the date of mailing;
provided, however, that if at the time of mailing or within three Business Days thereafter there is
or occurs a labour dispute or other event that might reasonably be expected to disrupt the
delivery of documents by mail, any notice or other communication hereunder shall be delivered
or transmitted by means or recorded electronic communication as aforesaid.

Either Party may at any time change its address for service from time to time by giving notice to
the other Party in accordance with this Section 11.2.

11.3 Consultation

The Parties shall consult with each other before issuing any press release or making any other
public announcement with respect to this Agreement or the Transaction and, except as required
by any Applicable Law or regulatory requirement, neither of them shall issue any such press
release or make any such public announcement without the prior written consent of the other
Party, which consent shall not be unreasonably withheld or delayed.

11.4  Fees

Each of the Parties shall pay their respective legal and accounting costs and expenses incurred in
connection with the preparation, execution and delivery of this Agreement and all documents and
instruments executed pursuant hereto and any other costs and expenses whatsoever and
howsoever incurred, including all costs and expenses incurred in connection with obtaining the
Court Order.
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11.5 Third Party Beneficiaries

Each Party intends that this Agreement shall not benefit or create any right or cause of action in
or on behalf of any person other than the Parties and their successors and permitted assigns, and
no Person, other than the Parties and their successors and permitted assigns shall be entitled to
rely on the provisions hereof in any action, suit, proceeding, hearing or other forum.

11.6  Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each
of which when so executed and delivered will be an original, and those counterparts will together
constitute one and the same instrument. Delivery of this Agreement by facsimile or e-mail, with
confirmed receipt, constitutes valid and effective delivery.

[the signature page is next]
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of the date first

above written.

CALO01: 2966771: v6

ERNST & YOUNG INC,, in its capacity as
Receiver of RANCH ENERGY
CORPORATION, OPSMOBIL INC.,
1734163 ALBERTA INC., 1859821
ALBERTA INC.,, OPSMOBIL GROUP
INC., OPSMOBIL CONSTRUCTION INC.,
OPSMOBIL ENERGY SERVICES INC,,
AIR DALLAIRE LTD. AND KL.L.
CAPITAL CORP., and not in its personal
capacity

Per:

Peter Chisholm
Senior Vice-President

ERIKSON NATIONAL ENERGY INC.

Per:

Mark Horrox
Director
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SCHEDULE A
LANDS
Firstly:

PLAN 9423245

BLOCK 16

LOT 19

EXCEPTING THEREOUT ALL MINES AND MINERALS

Secondly:

PLAN 8820451

BLOCK 15

LOT 4

EXCEPTING THEREOUT ALL MINES AND MINERALS
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SCHEDULEB
PERMITTED ENCUMBRANCES

NIL.



	Article 1 INTERPRETATION
	1.1 Defined Terms
	(a) Lease No.33.01 made the 1st day of September 2015 between The New Town of Rainbow Lake (as lessor) and OPSMOBIL (as lessee) in respect of the lands legally described as Lot 1, Block 1, Plan 6570 NY (commonly known as 69 Imperial Drive, Rainbow Lake, Alberta); and
	(b) Lease dated September 1, 2009 between The Town of Rainbow Lake (as lessor) and Nabors Blue Sky (as lessee) in respect of the lands legally described as Lot 2, Block 1, Plan 6570 NY (commonly known as 65 Imperial Drive, Rainbow Lake, Alberta);
	“Permitted Encumbrances” means the registrations listed in SCHEDULE ALANDSFirstly:PLAN 9423245BLOCK 16LOT 19EXCEPTING THEREOUT ALL MINES AND MINERALSSecondly:PLAN 8820451BLOCK 15LOT 4EXCEPTING THEREOUT ALL MINES AND MINERALS
	LANDS
	Firstly:
	PLAN 9423245BLOCK 16LOT 19EXCEPTING THEREOUT ALL MINES AND MINERALS
	Secondly:
	PLAN 8820451BLOCK 15LOT 4EXCEPTING THEREOUT ALL MINES AND MINERALS
	SCHEDULE ALANDSFirstly:PLAN 9423245BLOCK 16LOT 19EXCEPTING THEREOUT ALL MINES AND MINERALSSecondly:PLAN 8820451BLOCK 15LOT 4EXCEPTING THEREOUT ALL MINES AND MINERALS







	1.2 Currency
	1.3 Sections and Headings
	1.4 Number, Gender
	1.5 Entire Agreement
	1.6 Time of Essence
	1.7 Applicable Law
	1.8 Successors and Assigns
	1.9 Severability
	1.10 Amendments and Waivers
	1.11 Statutory References
	1.12 Consent
	1.13 Calculation of Time
	1.14 Conflict or Inconsistency
	1.15 Business Day
	1.16 No Assignment by Purchaser
	1.17 Further Assurances
	1.18 Schedules

	Article 2 PURCHASE AND SALE OF ASSETS
	2.1 Assets

	Article 3 PURCHASE PRICE
	3.1 Purchase Price
	(a) GST; and
	(b) all outstanding real property taxes and penalties owing to The Town of Rainbow Lake pursuant to the Tax Notification (the “Property Taxes”).

	3.2 Payment of Base Price
	3.3 Payment of GST and Property Taxes
	(a) The Purchaser shall pay the GST to the Vendor at Closing.
	(b) The Purchaser shall pay an amount representing the Property Taxes to the Vendor at Closing, which the Vendor shall thereupon remit to The Town of Rainbow Lake, as contemplated in the Tax Notification.

	3.4 Assumption of Obligations
	3.5 Obligations Not Assumed
	(a) subject to Section 3.1(b), all accounts payable and accruals or amounts otherwise payable by OPSMOBIL in connection with the Assets prior to the Time of Closing; and
	(b) any taxes under the Tax Act or any other taxes whatsoever which may be or become payable by OPSMOBIL including any income or corporation taxes resulting from or arising as a consequence of the sale by the Vendor to the Purchaser of the Assets.

	3.6 Taxes
	3.7 Adjustments at Closing

	Article 4 REPRESENTATIONS AND WARRANTIES OF THE VENDOR
	4.1 Appointment as Receiver
	4.2 Authorization
	4.3 Limitations on Representations and Warranties of the Vendor
	(a) Subject to Section 4.1 and 4.2, Vendor expressly negates any representations or warranties, whether written or verbal, made by Vendor or its Representatives and in particular, without limiting the generality of the foregoing, Vendor disclaims all liability and responsibility for any such representation, warranty, statement or information made or communicated, whether verbal or in writing, to Purchaser or any of its Representatives. The Assets shall be purchased on a strictly “as is, where is” basis and there are no collateral agreements, conditions, representations or warranties of any nature whatsoever made by Vendor, express or implied, arising at law, by statute, in equity or otherwise, with respect to the Assets and in particular, without limiting the generality of the foregoing, there are no collateral agreements, conditions, representations or warranties made by Vendor, express or implied, arising at law, by statute, in equity or otherwise with respect to:
	(i) any estimates of the value of the Assets;
	(ii) the quality, condition, fitness or merchantability of any tangible depreciable equipment or property interests which comprise the Assets;
	(iii) the accuracy or completeness of the Data Room Information or any other data or materials, representations, warranties or statements made, direct or indirect, express or implied, other information relating to the Assets (whether supplied by the Vendor, its Representatives or otherwise);
	(iv) the suitability of the Assets for any purpose;
	(v) compliance with Applicable Laws; or
	(vi) title and interest of OPSMOBIL in and to the Assets.

	(b) Without restricting the generality of the foregoing, 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 is satisfied with, and has relied solely on, such investigation, analysis, evaluation and inspection as to its assessment of the condition, quantum and value of the Assets.
	(c) Except with respect to the representations and warranties in Section to Section 4.1 and 4.2 or in the event of fraud, Purchaser forever releases and discharges Vendor and its Representatives from any Claims and all liability to Purchaser or Purchaser’s assigns and successors, as a result of the use or reliance upon advice, information or materials pertaining to the Assets which was delivered or made available to Purchaser by Vendor or its Representatives prior to or pursuant to this Agreement, including any evaluations, projections, reports, assessments and interpretive or non-factual materials prepared by or for Vendor, or otherwise in Vendor’s possession.


	Article 5 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
	5.1 Organization
	5.2 Authorization / No Conflict
	5.3 Binding Contract
	5.4 Adequate Funds
	5.5 Principal
	5.6 Residence of the Purchaser
	5.7 GST Registration
	5.8 Brokers’ or Finders’ Fees
	5.9 Independent Investigation
	The Purchaser hereby acknowledges and confirms that it has conducted its own independent investigation, analysis and evaluation of the Assets as it deems necessary or appropriate and that in making its decision to enter into this Agreement and to consummate the Transaction it has and will rely solely on such independent investigation and the representations and warranties of Vendor contained in Article 4.

	Article 6 PURCHASER’S INDEMNITY
	6.1 Purchaser’s Indemnities for Representations and Warranties
	Purchaser shall be liable to Vendor for and shall, in addition, indemnify Vendor and Vendor’s Representatives from and against, all Losses suffered, sustained, paid or incurred by Vendor or its Representatives which would not have been suffered, sustained, paid or incurred had all of the representations and warranties contained in Article 5 been accurate and truthful.
	6.2 Survival of Claim for Representations and Warranties
	The representations and warranties in Article 5 shall be true as of the date hereof and shall remain true on the Closing Date, for the benefit of the Party to who such representations and warranties were made. In the absence of fraud, however, no Claim or action shall be commenced with respect to a breach of any such representation and warranty, unless, within the six month period following the Closing Date, written notice specifying such breach in reasonable detail is provided to Purchaser.

	Article 7 NON-WAIVER; SURVIVAL
	7.1 Non-Waiver
	7.2 Survival

	Article 8 INTERIM; RISK
	8.1 Notice of Untrue Representation or Warranty
	8.2 Risk of Loss

	Article 9 CONDITIONS OF CLOSING
	9.1 Conditions for the Benefit of the Purchaser
	(b) Covenants. All of the terms, covenants and conditions of this Agreement to be complied with or performed by the Vendor at or before the Time of Closing shall have been complied with or performed in all material respects.
	(c) Court Order. The Vendor shall have obtained the Court Order in form and substance satisfactory to the Purchaser, acting reasonably and no stay of proceedings in respect of the Court Order shall have been granted as of the Closing Date and no appeals in respect of the Court Order shall be outstanding as of the Closing Date.
	(d) No Action or Proceeding. No legal or regulatory action or proceeding shall be pending or threatened by any person to enjoin, restrict or prohibit the purchase and sale of the Assets contemplated hereby.
	(e) No Damage. No material damage by fire or other hazard to the whole or any material part of the Assets shall have occurred from the date hereof to the Time of Closing.

	9.2 Conditions of Closing in Favour of the Vendor
	(a) Representations and Warranties. The representations and warranties of the Purchaser contained in this Agreement shall be true and correct in all material respects at the Time of Closing with the same force and effect as if such representations and warranties were made at such time, and a certificate of the Purchaser, dated as of the Closing Date, to that effect shall have been delivered to the Vendor, such certificate to be in form and substance satisfactory to the Vendor, acting reasonably. Upon the delivery of such certificate, the representations and warranties of the Purchaser contained in this Agreement shall be deemed to have been made at the Time of Closing with the same force and effect as if made at the Time of Closing.
	(b) Covenants. All of the terms, covenants and conditions of this Agreement to be complied with or performed by the Purchaser at or before the Time of Closing shall have been complied with or performed in all material respects.
	(c) Court Order. The Vendor shall have obtained the Court Order in form and substance satisfactory to the Vendor, acting reasonably, and no stay of proceedings in respect of the Court Order shall have been granted as of the Closing Date and no appeals shall be outstanding as of the Closing Date.
	(d) No Action or Proceeding. No legal or regulatory action or proceeding shall be pending or threatened by any person to enjoin, restrict or prohibit the purchase and sale of the Assets contemplated hereby.
	(e) No Damage. No material damage by fire or other hazard to the whole or any material part of the Assets shall have occurred from the date hereof to the Time of Closing.
	(f) Payment of Property Taxes and GST. The Purchaser shall have tendered to the Vendor an amount representing the Property Taxes and the GST and other amounts payable hereunder, if any.
	(g) Closing Documentation. Before or at Closing, the Purchaser shall have delivered:
	(i) documentation acceptable to the Vendor, acting reasonably, evidencing the assignment of the secured debt of OPSMOBIL from TEC to the Purchaser; and
	(ii) documentation acceptable to the Vendor, acting reasonably, evidencing the repayment of the OPSMOBIL Indebtedness, as contemplated by Section 3.2.


	9.3 Reasonable Commercial Efforts

	Article 10 CLOSING DATE AND TRANSFER OF POSSESSION
	10.1 Time, Date and Place of Closing
	10.2 Transfer of Possession
	10.3 Delivery of Conveyancing Documents
	(a) At the Time of Closing, the Vendor shall deliver the following to the Purchaser, each of which shall be in form and substance satisfactory to the Purchaser acting reasonably:
	(i) an assignment of the Leases;
	(ii) a bill of sale for the Hangar and the Mobile Home;
	(iii) transfers of land with respect to the Lands;
	(iv) the certificate required by Section 9.1(a); and
	(v) such other documents as may be specifically required hereunder.

	(b) At the Time of Closing, the Purchaser shall deliver the following to the Vendor, each of which shall be in form and substance satisfactory to the Vendor acting reasonably:
	(i) all amounts required to be paid by the Purchaser to the Vendor hereunder at the Time of Closing;
	(ii) a certified copy of a resolution of the board of directors of the Purchaser, with resolution authorizes the execution and delivery of this Agreement and the completion of the purchase of the Assets in accordance with the provisions of this Agreement;
	(iii) the certificate required by Section 9.2(a);
	(iv) the documentation required by Section 9.2(g); and
	(v) such other documents as may be specifically required hereunder.


	10.4 Registration Costs
	10.5 Indemnities
	(a) Abandonment and Reclamation
	(b) Environmental Indemnity
	(i) be solely liable and responsible for any and all Losses which Vendor may suffer, sustain or incur; and indemnify and save the Vendor and its Representatives harmless from any and all Losses which may be brought against or suffered by the Vendor or Representatives or which they may sustain, pay or incur, as a result or in respect of any matter or thing arising out of, resulting from, attributable to or connected with any environmental matters or environmental liabilities pertaining to the real property included in the Assets, or any of them, whether such maters or liabilities occurred prior to or after the Time of Closing including, without limitation, any matters relating to:
	(A) surface, underground, air, water or soil contamination of any nature whatsoever;
	(B) the remediation, restoration or reclamation of any part of the Assets;
	(C) the breach of, or compliance with Applicable Laws in effect at any time from and after the Time of Closing; and
	(D) the removal of or failure to remove any foundations, structures or equipment from any part of the Assets.
	The covenants and agreements to indemnify made by Purchaser in this Article 10 shall survive the Closing and shall not be subject to any limitation periods.




	Article 11 MISCELLANEOUS
	11.1 Representative Capacity
	11.2 Notices
	11.3 Consultation
	11.4 Fees
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