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Process Overview

Ranch Asset Overview

• Ernst & Young Inc. (“EY”), in its capacity as Court appointed Receiver and Manager of Ranch Energy Corporation (“Ranch”) is seeking offers to purchase

the oil and gas properties of Ranch and has retained Animus Capital Partners Inc. (“Animus”) to act as the exclusive financial advisor (the “Financial

Advisor”) to assist in the process. Confidential information will be made available to parties who execute a confidentiality agreement.

• Offers to purchase the assets are subject to the terms and conditions outlined in the Court approved Sales and Investment Solicitation Process (“SISP”),

with initial proposals due Oct 25th, 2018. Selected parties will be required to complete final due diligence and execute binding agreements no later than Nov

15th, 2018. Any asset sale will be completed on an “as is, where is” basis, and subject to approval of the Court. The Court approved SISP document is

available on the EY website – www.ey.com/ca/ranchenergy

• Offers for selected portions of the assets will also be evaluated.

Wildboy & Cordova Asset Map

Muskwa Shale 

Production

• Cumulative 

production to-date 

of ~56.7 Bcf

Pipeline 

to 

Wildboy

1 Evie 

Well
7 DUC Shale Wells 

(6 Muskwa/1 Evie)

• Cost to Frac & 

Complete = 

~C$20MM

• Payout @ 

C$2.50/mcf

AECO = ~1.7 

years 

• IP Rate = 29.4 

mmcf/d

• Legacy operator 

(Penn West) 

spent ~C$15MM 

per well to drill, 

frac, and 

complete similar 

wells in the area

Wildboy Gas Plant

• 140 mmcf/d 

throughput capacity

• Currently operating at 

~25% capacity

• Licensed for 1.8% 

H2S content

• Additional capital 

needed to modify 

amine train and 

upgrade plant

• Established Base Production: Ranch’s upstream assets

are producing ~23.0mmcf/d with a forecasted base decline

rate of 9.0% and 1P reserve value of C$44.4MM (BT NPV

10.0%) based on Sproule’s December 31, 2017 reserve

report.

• Prolific Gas-in-Place Resource: World class Cordova

Embayment shale resource with over 45.0 Tcf of gas in place

and 6.0 Tcf recoverable under base case; 117.0 Tcf of gas in

place (18.0 Tcf recoverable) under upside scenario.

• Expansive Land Base: Undeveloped drilling inventory has

over 200,000 net acres of shale drilling rights and over 800+

unbooked drilling locations in the Cordova Embayment. Long

tenure government leases are held by production land

position.

• Dominant Infrastructure Facility: Ranch has a 100%

working interest in the 140 mmcf/d Wildboy Gas Plant, of

which only ~25.0% is currently being utilized. Wildboy

historically receives a $0.50 mcf premium to Station 2.

Wildboy also benefits from premium gas pricing relative to

other producers in the area, connected to AECO via a 76 km

sales pipeline to the TCPL system at Bootis Hills, Alberta.

 A significant opportunity exists to tie in additional

volumes through pipelines heading 25.0km southwest

towards 94-P-4.

 The midstream facilities were recently appraised at

~C$116.0MM.

• Gas Price Upside: Long term, large resource in place shale

assets provide torque to improvements in gas prices, and

evolution in the Western Canadian gas export landscape.

• Robust Drilling Inventory:

 440 drilling locations in the Muskwa/Otter Park.

 441 drilling locations in the Evie/Klua.

 Ideally suited for 3rd party capital (farm-ins and regional

joint ventures).

 Under a fully developed scenario (240 Muskwa wells and

169 Evie wells using 600m spacing), Penn West (the

prior operator) forecast generation of an incremental BT

NPV10% of ~C$350.0MM at C$2.00/mcf AECO.

Asset LocationsCorporate Asset Detail 

Wildboy & 

Cordova
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Prove d

Proved Developed Producing (PDP) 64.3 53,077.0 8,910.5 $32,066.0 $32,470.0 $30,609.0 $28,225.0

Proved Developed Non- Producing (PDNP) 4.1 3,871.0 649.2 $2,223.0 $3,071.0 $3,337.0 $3,350.0

Proved Undeveloped (PUD) 0.0 27,269.0 4,544.8 $32,298.0 $19,211.0 $10,439.0 $4,551.0

Tota l Prove d (1P) 68.4 84,217.0 14,104.5 $66,587.0 $54,752.0 $44,385.0 $36,126.0

Probable 16.6 32,603.0 5,450.4 $69,582.0 $47,718.0 $34,448.0 $26,141.0

Tota l Prove d + Proba ble  (2 P)
( 1) 8 5 .0 116 ,8 2 0 .0 19 ,5 5 4 .9 $ 13 6 ,16 9 .0 $ 10 2 ,4 7 0 .0 $ 7 8 ,8 3 3 .0 $ 6 2 ,2 6 7 .0

Ranch Asset Overview (Cont’d)

Fort St. John Asset Detail

• Fort St. John Area Acreage:

 Ranch has 52,304 acres of land in the Fort St. John area, which is located in

the heart of the NE BC Montney.

• Asset & Infrastructure Detail:

 Ranch has ownership interests and operatorship in a variety of currently

producing, as well as shut-in and suspended oil wells, gas wells, batteries,

pipelines, and compressor stations. At some of the Company’s non-producing

assets, work is underway to remove facilities and gathering infrastructure.

 These assets are in the following locations: Airport, Bear Flat / Tea,

Chinchaga, Clark Lake, Eagle, Firebird, Fireweed, Fort St. John Central, Fort

St. John Southeast, Laprise, Monias, Muskrat, Parkland, Roseland, Sotddart,

Taylor, West Buick / Buick, and Wilder.

(3) As per Historical Lease Operating Statements (Penn West & Ranch Energy). Operating Costs include Transportation; potential to reduce processing/transportation costs by C$0.22/mcf with elimination of the current tariff. 

Minimal capex 

spending in 

2015-2017
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Airport

FSJ 
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FSJ 
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Fort St. John Asset MapAsset Locations
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Ph: +1-403-667-0808
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Ph: +1-780-660-4412

Tristan Sikora, CFA, Analyst 

Global Investment Banking – Energy 
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Process Contacts & Disclaimer

Shaun Wyzykoski, Head of A&D

Global Investment Banking – Energy 

Shaun.wyzykoski@animuspartners.com

Ph: +1-403-813-1128

This document is provided for informational purposes only and none of the information contained herein is intended to provide, nor should be construed as, investment, financial, legal or other

advice and should not be relied upon as such. Certain of the information and data contained herein has been obtained or prepared from publicly available documents and other sources

prepared by third parties, and Animus Capital Partners Inc. (“ACP”) has relied upon such information and data. ACP does not audit or independently verify such information and data and ACP

makes no representations or warranties as to the accuracy or completeness of such information and data nor the conclusions derived therefrom. This document has been published on the basis

that ACP shall not be responsible for, and ACP hereby expressly disclaims any responsibility or liability for, any financial or other losses or damages of any nature whatsoever arising from or

otherwise relating to any use of this document.

Certain information contained herein may constitute forward-looking information and forward-looking statements (collectively, "forward-looking statements") under the meaning of applicable

Canadian securities laws. Forward-looking statements include estimates, plans, expectations, intentions, opinions, forecasts, projections, guidance or other statements that are not statements of

fact, including but not limited to global and industry economic conditions and policies, production, demand and commodity prices. Although ACP believes that the assumptions underlying and

expectations reflected in such forward-looking statements are reasonable, it can give no (and does not give any) assurance that such assumptions and expectations will prove to have been

correct. Such forward-looking statements involve known and unknown risks, uncertainties and other factors outside of ACP's control that may cause actual results to differ materially from those

expressed herein. Neither ACP nor any of its affiliates undertakes any obligation to publicly revise such forward-looking statements to reflect subsequent events or circumstances, except as

required by law.

Disclaimer
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ASSET PURCHASE AGREEMENT 

THIS AGREEMENT made as of July 22, 2019. 

BETWEEN: 

ERNST & YOUNG INC., solely in its capacity as the receiver and manager 
of the assets, undertaking and property of RANCH ENERGY 
CORPORATION, and not in its personal capacity (hereinafter referred to 
as "Vendor") 

- and - 

TRINITAINE ENERGY INC., a corporation incorporated under the laws of 
the Province of British Columbia (hereinafter referred to as "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 (the 
"Appointment Order"), Ernst & Young Inc. (the "Receiver") was appointed receiver of Ranch Energy 
Corporation ("Ranch"); 

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 pursuant to the terms hereof and 
to take such actions as are necessary to cause the Licenses issued by the Regulator for the Assets to be 
transferred 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; 

NOW THEREFORE, THIS AGREEMENT WITNESSETH that in consideration of the premises and 
the mutual covenants and agreements hereinafter set forth, the Parties have agreed as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement, unless the context otherwise requires: 

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

(i) abandon, shut-down, close, decommission, dismantle or remove any and all Wells, 
Tangibles, and the Frac Water Storage Site, including all structures, foundations, 
buildings, pipelines, equipment and other Facilities located on the Lands or used 
or previously used in respect of Petroleum Substances produced or previously 
produced from the Lands or lands pooled or unitized therewith; and 

(ii) restore, remediate and reclaim the surface and subsurface locations of the Wells, 
the Tangibles, and the Frac Water Storage Site, the Lands, lands pooled or 
unitized therewith, and any lands used to gain access thereto, including such 
obligations relating to Wells, Pipelines, Facilities and the Frac Water Storage Site 
which were abandoned or decommissioned prior to the Closing Date that were 
located on the Lands or that were located on other lands and used in respect of 
Petroleum Substances produced or previously produced from the Lands, and 
including the remediation, restoration and reclamation of any other surface and 
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sub-surface lands affected by any environmental damage, contamination or other 
environmental issues emanating from or relating to the sites for the Wells, the 
Tangibles and the Frac Water Storage Site; 

and where this definition so requires, all in accordance with generally accepted oil and gas 
industry practices and in compliance with all Applicable Laws; 

(b) “Advances” has the meaning set out in Section 2.12; 

(c) "Affiliate" means, with respect to any Person, any other Person or group of Persons acting 
in concert, directly or indirectly, that controls, is controlled by or is under common control 
with such Person.  The term "control" as used in the preceding sentence means the 
possession, directly or indirectly, of the power to direct or cause the direction of the 
management or policies of a Person whether through ownership or more than 50% of the 
voting securities of such Person, by contract or otherwise; 

(d) "Agreement" means this Asset Purchase Agreement between Vendor and Purchaser, 
including all recitals and schedules attached hereto, and "this Agreement", "herein", 
"hereto", "hereof" and similar expressions mean and refer to this Agreement; 

(e) "Applicable Law" means, in relation to any Person, property or circumstance, all laws, 
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, as amended, 
and includes the provisions and conditions of any permit, license or other governmental or 
regulatory authorization, that are in effect as at the relevant time and are applicable to such 
person, property or circumstance; 

(f) "Appointment Order" has the meaning set out in the recitals; 

(g) "Assets" means: (i) the Petroleum and Natural Gas Rights, the Tangibles, and the 
Miscellaneous Interests; and (ii) the Frac Water Storage Site; and excluding, in each case, 
the Excluded Assets;  

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

(i) "Claim" means any claim, demand, lawsuit, proceeding or arbitration, or any investigation 
by a Governmental Authority, pertaining to the Assets, in each case whether asserted, 
threatened, pending or existing; 

(j) "Closing" means the transfer of possession, legal and beneficial ownership and risks of the 
Assets from Vendor to Purchaser and payment of the Purchase Price by Purchaser to 
Vendor, and all other items and considerations required to be delivered on the Closing Date 
pursuant hereto, including delivery of the Specific Conveyances if applicable; 

(k) "Closing Date" means:  

(i) three Business Days following the date on which the last of the conditions to 
closing in Section 3.2 and Section 3.3(d) have been met; and 

(ii) another date agreed upon in writing by the Parties, 

but in any event, such date shall be no later than the Outside Date;  

(l) "Closing Place" means the office of the Vendor or its solicitors, or such other place as may 
be agreed upon in writing by the Parties; 
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(m) "Confidential Report" has the meaning set out in Section 11.13; 

(n) "Court" has the meaning set out in the recitals; 

(o) "Court Order" means an order to be granted by the Court substantially in the form of 
Schedule "F" which authorizes, approves and confirms this Agreement, the License 
Transfers, the issuance of and compliance by the Purchaser with the terms of all required 
Preferential Purchase Rights triggered as a result of the Transaction and the sale of the 
Assets by Vendor to Purchaser in accordance with the terms and conditions contained 
herein, and vests legal and beneficial title to the Assets in Purchaser free and clear of all 
encumbrances, liens, security interests or Claims, other than Permitted Encumbrances; 

(p) "Data Room Information" means all information provided or made available to Purchaser 
in hard copy or electronic form in relation to Ranch and/or the Assets; 

(q) "Effective Date" means the Closing Date; 

(r) "Effective Time" means 12:01 a.m. on the Effective Date; 

(s) "Environment" means the components of the earth and includes ambient air, land, surface 
and subsurface strata, groundwater, surface water, all layers of the atmosphere, all organic 
and inorganic matter and living organisms, and the interacting natural systems that include 
such components, and any derivative thereof shall have a corresponding meaning; 

(t) "Environmental Liabilities" means all past, present and future liabilities, obligations and 
expenses in respect of the Environment which relate to the Assets (or lands pooled or 
unitized with Lands which may form part of the Assets), or which arise in connection with 
the ownership thereof or operations pertaining thereto, including liabilities related to or 
arising from: 

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

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

(iii) pollution or contamination of or damage to the Environment; 

including liabilities to compensate Third Parties for damages and Losses resulting from the 
items described in items (i), (ii) and (iii) above (including damage to property, personal 
injury and death) and obligations to take action to prevent or rectify damage to or otherwise 
protect the Environment; 

(u) "Excluded Assets" means: 

(i) any item or thing owned by Third Parties and licensed to Vendor or Ranch with 
restrictions on deliverability or disclosure by Vendor or Ranch that prevent the 
conveyance of such item or thing to Purchaser; 

(ii) legal and title opinions, provided however that Purchaser shall be provided with a 
copy of any title opinions with respect to the Assets to the extent available;  

(iii) documents, other than Title Documents, prepared by or on behalf of Vendor or 
Ranch in contemplation of litigation and any other documents within the 
possession of Vendor or Ranch which are subject to solicitor-client privilege under 
the laws of the Province of Alberta or any other jurisdiction;  
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(iv) records, policies, manuals and other proprietary, confidential business or technical 
information not used primarily in the operation of the Assets;  

(v) cash and securities of Ranch or any other corporation or entity; 

(vi) accounts receivable of Ranch not forming part of the Assets; 

(vii) Ranch's choses in action not forming part of the Assets; 

(viii) except as otherwise specifically provided for herein, any computer software, 
computer networks and other technology systems of Ranch not associated with 
the Assets;  

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

(A) they pertain to Ranch's proprietary technology; 

(B) they pertain to seismic data except the Seismic Data; 

(C) they pertain to any intellectual property owned by a Third Party;  

(D) they are owned or licensed by Third Parties with restrictions on their 
deliverability or disclosure by Ranch to an assignee;  

(E) they comprise Vendor's and Ranch's tax and financial records, and 
economic evaluations; and 

(x) any other assets specifically described in Schedule "H";  

but "Excluded Assets" shall not include any property, rights or interests specifically 
described as Miscellaneous Interests; 

(v) "Facilities" means:  

(i) those facilities specifically identified in Schedule "B-1" or Schedule "B-2"; and 

(ii) all field facilities within the Whitemap Area whether or not solely located on or 
under the surface of the Lands within the Whitemap Area (or lands with which the 
Lands within the Whitemap Area are pooled or unitized) and that are, or have been, 
used for production, gathering, treatment, compression, transportation, injection, 
water disposal, measurement, processing, storage, handling or other operations 
respecting the Leased Substances, including the Pipelines, and any battery, 
separator, compressor station, gathering system, production storage facility or 
warehouse;  

(w) "Final Statement of Adjustments" has the meaning set forth in Section 7.3(b); 

(x) "Fort St. John Wells" means those Wells set out on Schedule "B-2"; 

(y) "Frac Water Storage Site" means, collectively, the Frac Water Storage Site located at d 
024 G/094 and the Frac Water Storage Site located at B 024 G/094; 

(z) "General Conveyance" means the general conveyance in the form attached as 
Schedule "D"; 



- 5 - 

  110426976 v5 

(aa) "Governmental Authority" means any federal, national, provincial, territorial, municipal or 
other government, any political subdivision thereof, and any ministry, sub-ministry, agency 
or sub-agency, court, board, bureau, office, commission or department, as well as any 
government-owned entity, any regulatory authority (including the Regulator and the B.C. 
Ministry of Forest Lands and Natural Resources) and any public authority or any public 
utility, having jurisdiction over a Party, the Assets or the Transaction; 

(bb) "GST" means the goods and services tax payable pursuant to the GST Legislation; 

(cc) "GST Legislation" means Part IX of the Excise Tax Act, R.S.C. 1985, c. E-15, as amended, 
and the regulations promulgated thereunder, all as amended from time to time;  

(dd) “ISOA” has the meaning set out in Section 7.3(a); 

(ee) "Lands" means: 

(i) all lands within the Whitemap Area, including the lands described in Schedule "A-
1" under "Wildboy Lands"; 

(ii) all lands described in Schedule "A-2" as "Fort St John Lands"; 

subject to, in the case of the lands described in subsection (ii) in this definition of "Lands", 
the restrictions and exclusions identified in Schedule "A" and in the Title Documents as to 
Petroleum Substances and geological formations;  

(ff) "Leased Substances" means all Petroleum Substances, rights to or in respect of which are 
granted, reserved or otherwise conferred by or under the Title Documents (but only to the 
extent that the Title Documents pertain to the Lands); 

(gg) "License Transfers" means the transfer of the applicable Licenses by each of the Regulator 
and the B.C. Ministry of Forest Lands and Natural Resources (and any other relevant 
Governmental Authority) to Purchaser, subject to the provisions of Sections 2.10, 8.5 and 
8.7 hereof; 

(hh) "Licenses" means any permits, approvals, licenses and authorizations granted by any 
applicable Governmental Authority to or on behalf of Ranch or to Predator Oil B.C. Ltd. in 
respect of the Assets and includes all Crown surface leases and other Crown surface rights 
granted by the B.C. Ministry of Forest Lands and Natural Resources in connection with the 
surface of the lands covered by such permits, approvals, licenses and authorizations, 
including those set out in Schedule “J”; 

(ii) "Losses" means all actions, causes of action, losses, costs, Claims, damages, penalties, 
assessments, charges, expenses, and other liabilities and obligations which a Party suffers, 
sustains, pays or incurs, including reasonable legal fees and other professional fees and 
disbursements on a full-indemnity basis, but notwithstanding the foregoing shall not include 
any liability for indirect or consequential damages including business loss, loss of profit, 
economic loss, punitive damages or income tax liabilities; 

(jj) "Miscellaneous Interests" means, subject to any and all limitations and exclusions 
provided for in this definition, Ranch's entire interest in and to all property, interests and 
rights pertaining to the Petroleum and Natural Gas Rights, the Tangibles and the Frac Water 
Storage Site (other than the Petroleum and Natural Gas Rights, the Tangibles and the Frac 
Water Storage Site), or any of them, but only to the extent that such property, interests and 
rights pertain to the Petroleum and Natural Gas Rights, the Tangibles, the Frac Water 
Storage Site or any of them, including any and all of the following: 
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(i) all contracts and agreements relating to the Petroleum and Natural Gas Rights, 
the Tangibles, the Frac Water Storage Site or any of them (including the Title 
Documents); 

(ii) all subsisting rights to carry out operations relating to the Petroleum and Natural 
Gas Rights, Lands, the Tangibles, and the Frac Water Storage Site, and without 
limitation, all easements and other permits, Licenses and authorizations pertaining 
to the Tangibles and the Frac Water Storage Site, including the Licenses held by 
Ranch or Predator Oil BC. Ltd. (or any other third party) as trustee of such Licenses 
for and on behalf of Ranch or the Vendor, as applicable; 

(iii) rights to enter upon, use, occupy and enjoy the surface of any lands which are 
used or may be used to gain access to or otherwise use the Petroleum and Natural 
Gas Rights, the Tangibles, the Frac Water Storage Site or and of them, and all 
contracts and agreements related thereto; 

(iv) subject to Section 8.7 hereof, all records, books, documents, Licenses (including 
any Licenses in respect of the Assets where Predator Oil BC Ltd. or another Third 
Party is the registered licensee and is holding an interest in such License in trust 
for Ranch), reports and data which relate to the Petroleum and Natural Gas Rights 
or the Tangibles;  

(v) accounts receivable of Ranch pertaining to the Assets to the extent not adjusted 
for in Article 7;  

(vi) all deposits and pre-payments made by or on behalf of Ranch or the Vendor (other 
than any deposits made to the Regulator) to the extent not adjusted for in Article 7 
(including, for clarity, any Advances); 

(vii) the Seismic Data; and  

(viii) the Wells, including the wellbores thereof and all casing, tubing and packers 
therein; 

but specifically excluding the Excluded Assets;  

(kk) "Operational Expenses” means those operational expenses incurred or amounts required 
to be paid by the Vendor in its role as receiver that remain unpaid or unfunded at Closing 
by the lead secured creditor, to be more particularly set out in the ISOA; 

(ll) "Outside Date" means October 31, 2019 or such later date agreed in writing by the Parties; 

(mm) "Party" means a party to this Agreement; 

(nn) "Permitted Encumbrances" means, in each case to the extent not vested out or otherwise 
extinguished pursuant to the Court Order:   

(i) all encumbrances, overriding royalties and other royalties, net profits interests and 
other burdens identified in Schedule "A"; 

(ii) any Preferential Purchase Rights or any similar restriction applicable to any of the 
Assets; 

(iii) the terms and conditions of the Title Documents, including the requirement to pay 
any rentals or royalties (including reassessments) to the grantor thereof to maintain 
the Title Documents in good standing and any royalty or other burden reserved to 
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the grantor thereof or any gross royalty trusts applicable to the grantor's interest in 
any of the Title Documents; 

(iv) the right reserved to or vested in any grantor, Governmental Authority by the terms 
of any Title Document or by Applicable Law to terminate any Title Document; 

(v) easements, rights of way, servitudes or other similar rights in land, including rights 
of way and servitudes for highways, railways, sewers, drains, gas and oil pipelines, 
gas and water mains, electric light, power, telephone or cable television conduits, 
poles, wires or cables; 

(vi) taxes on Petroleum Substances or the income or revenue from the Petroleum 
Substances and requirements imposed by Applicable Law or Governmental 
Authorities concerning rates of production from the Wells or from operations on 
any of the Lands, or otherwise affecting recoverability of Petroleum Substances 
from the Lands, which taxes or requirements are generally applicable to the oil and 
gas industry in the jurisdiction in which the Assets are located; 

(vii) agreements for the sale, processing, transmission or transportation of Petroleum 
Substances, which are terminable on not more than 60 (sixty) days' notice (without 
an early termination penalty or other like cost); 

(viii) any obligation of Ranch or Vendor to hold any right or interest in and to any of the 
Assets in trust for a Third Party; 

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

(x) undetermined or inchoate liens incurred or created as security in favour of any 
Person with respect to the development or operation of any of the Assets, as 
regards Vendor's or Ranch's share of the costs and expenses thereof which are 
not due or delinquent as of the date hereof or, if then due or delinquent are being 
contested in good faith by Vendor or where, at the time of receivership, the same 
were being contested in good faith by Ranch; 

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

(xii) agreements and plans relating to pooling or unitization of any of the Petroleum and 
Natural Gas Rights; 

(xiii) agreements respecting the operation of Wells by contract field operators; 

(xiv) provisions for penalties and forfeitures under agreements as a consequence of 
non-participation in operations; and 

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

(oo) "Person" means any individual, corporation, limited or unlimited liability company, joint 
venture, partnership (limited or general), trust, trustee, executor, Governmental Authority or 
other entity; 

(pp) "Petroleum and Natural Gas Rights" means Ranch's entire right, title and interest in and 
to all rights to and in respect of the Leased Substances and the Title Documents (but only 
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to the extent that the Title Documents pertain to the Lands), including the interests set out 
and described in Schedule "A";  

(qq) "Petroleum Substances" means any of crude oil, crude bitumen and products derived 
therefrom, synthetic crude oil, petroleum, natural gas, natural gas liquids, and any and all 
other substances related to any of the foregoing, whether liquid, solid or gaseous, and 
whether hydrocarbons or not, including sulphur; 

(rr) "Pipelines" means: 

(i) all pipelines, flowlines, gathering systems within or on the Lands within the 
Whitemap Area whether or not solely located on or under the surface of the Lands 
within the Whitemap Area (or lands with which the Lands within the Whitemap Area 
are pooled or unitized); and 

(ii) the pipelines described in Schedule "B-2"; 

(ss)  “Post-Closing Payments” means those payments that arise from unfunded post-filing 
claims invoiced to and payable by the Vendor in relation to the Assets that are not Prior 
Ranking Claims or Operational Expenses;  

(tt) "Preferential Purchase Right" means any preferential, pre-emptive or first purchase right 
or agreement that entitles any Person to purchase or acquire any Asset or any interest 
therein or portion thereof as a result of or in connection with the execution or delivery of this 
Agreement or the consummation of the Transaction;  

(uu) "Preferential Purchase Right Holder" has the meaning set out in Section 9.1(c);  

(vv) "Preferential Purchase Right Value" has the meaning set out in Section 9.1(b); 

(ww) "Prime Rate" means the rate of interest, expressed as a rate per annum, designated by the 
main branch in Calgary of the Canadian Imperial Bank of Commence as the reference rate 
used by it to determine rates of interest charged by it on Canadian dollar commercial loans 
made in Canada and which is announced by such bank, from time to time, as its prime rate, 
provided that whenever such bank announces a change in such reference rate the "Prime 
Rate" shall correspondingly change effective on the date the change in such reference rate 
is effective; 

(xx) “Prior-Ranking Claims” means those unfunded and unpaid municipal property taxes in 
relation to the Assets, to be more particularly set out in the ISOA; 

(yy) "Promissory Note" means the secured promissory note issued by Ranch and OpsMobil 
Inc. in favour of TEC as agent on behalf of certain lenders dated July 10, 2017 and as 
amended from time to time, most recently on April 13, 2018; 

(zz) "Proposal" has the meeting set out in Section 8.3; 

(aaa) "Purchase Price" has the meaning set out in Section 2.2; 

(bbb) "Ranch" has the meaning set forth in the recitals; 

(ccc) "Receiver" has the meaning set out in the recitals; 

(ddd) "Receivership Loan" means the Receivership Funding Facility dated July 19, 2018 as may 
be amended from time to time; 

(eee) "Regulator" means the British Columbia Oil & Gas Commission; 
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(fff) "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; 

(ggg) "Sales Taxes" means all transfer, sales, excise, stamp, license, production, value-added 
and other like taxes, assessments, charges, duties, fees, levies or other charges of a 
Governmental Authority (including additions by way of penalties, interest and other amounts 
relating to late filings or payments) with respect to the transfer and conveyance to Purchaser 
of the Assets or the transfer or registration of the Specific Conveyances, but excludes GST, 
and any income taxes and penalties and interest related thereto; 

(hhh) "Seismic Data" means all Ranch- or Vendor-owned proprietary seismic data applicable to 
the Lands regardless of the form or medium in which it is displayed, including in all cases 
the permanent records of basic field data, digital field tapes and stack tapes, microfilm, 
paper copies, reports, observer's reports, permanent records of the processed field data, 
shot point maps and filters, and in the case of 3D seismic, all permanent records or bin 
locations, bin fold, static corrections, surface elevations and other relevant information; 

(iii) "Specific Conveyances" means all conveyances, assignments, transfers, novations, and 
such other documents or instruments as are reasonably required or desirable to convey, 
assign and transfer the Assets to Purchaser and to novate Purchaser in the place and stead 
of Ranch with respect to the Assets; 

(jjj) "Tangibles" means Ranch's entire right, title, estate and interest in and to: 

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

(ii) any and all tangible depreciable property, equipment and other assets set out on 
Schedule B-2; 

(iii) the Pipelines; and 

(iv) the Facilities; 

(kkk) "TEC" means Third Eye Capital Corporation; 

(lll) "TEC Credit Agreement" means the credit agreement among OpsMobil Inc., 1734163 
Alberta Inc., 1859821 Alberta Inc., Air Dallaire Ltd., OpsMobil Group Inc., OpsMobil 
Construction Inc., OpsMobil Energy Services Inc., Roch Dallaire, Ryan Tobber and such 
other guarantors from time to time party thereto, including K.L. Capital Corp. and Ranch in 
favour of TEC, as agent on behalf of certain lenders dated December 23, 2015, as may be 
amended, modified or supplemented from time to time; 

(mmm) "Third Party" means any individual or entity other than Receiver, Ranch, 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; 

(nnn) "Title Documents" means, collectively, any and all certificates of title, leases, reservations, 
Licenses (subject to Section 8.7 hereof), assignments, trust declarations, operating 
agreements, royalty agreements, gross overriding royalty agreements, participation 
agreements, farm-in agreements, sale and purchase agreements, pooling agreements and 
any other documents and agreements granting, reserving or otherwise conferring rights to: 
(i) explore for, drill for, produce, take, use or market Petroleum Substances; (ii) share in the 



- 10 - 

  110426976 v5 

production of Petroleum Substances; (iii) share in the proceeds from, or measured or 
calculated by reference to the value or quantity of, Petroleum Substances which are 
produced; and (iv) rights to acquire any of the rights described in items (i) to (iii) of this 
definition; but only if the foregoing pertain in whole or in part to Petroleum Substances within, 
upon or under the Lands and this definition shall include, where applicable, those 
documents set out in Schedule "A"; 

(ooo) "Transaction" means the transaction for the purchase and sale of the Assets contemplated 
by this Agreement;  

(ppp) "Wells" means the Fort St. John Wells and all other wells (including producing, shut-in, 
suspended, abandoned (including wells that have met all reclamation requirements and a 
reclamation certificate, certificate of recognition, surface release or other document has 
been issued by the applicable Governmental Authority), capped, injection and disposal 
wells), located on or within the Lands within the Whitemap Area, or any lands pooled or 
unitized with the lands in the Whitemap Area, whether or not completed, including the wells 
listed in Schedule "B-1"; and 

(qqq) "Whitemap Area" means the area outlined in red on the map attached as Schedule "I". 

1.2 Headings 

The words "Article", "Section", "subsection" and "Schedule" followed by a number or letter or 
combination thereof mean and refer to the specified Article, Section, subsection and Schedule of or to this 
Agreement. 

1.3 Interpretation Not Affected by Headings 

The division of this Agreement into Articles, Sections and subsections and the provision of headings 
for all or any thereof are for convenience and reference only and shall not affect the construction or 
interpretation of this Agreement. 

1.4 Plurals and Gender 

When the context reasonably permits, words suggesting the singular shall be construed as 
suggesting the plural and vice versa, and words suggesting gender or gender neutrality shall be construed 
as suggesting the masculine, feminine and neutral genders.   

1.5 Schedules 

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

Schedule "A-1" Lands, Petroleum and Natural Gas Rights, Title Documents, Royalties and 
Permitted Encumbrances for the Wildboy Area 

Schedule "A-2" Lands, Petroleum and Natural Gas Rights, Title Documents, Royalties and 
Permitted Encumbrances for the Fort St. John Area  

Schedule "B-1" Wells, Pipelines and Facilities for the Wildboy Area  

Schedule "B-2" Tangibles, Pipelines and Facilities for the Fort St. John Area and Fort St. John 
Wells 

Schedule "C" Preferential Purchase Rights 

Schedule "D" General Conveyance 

Schedule "E" Form of Officer's Certificate 

Schedule "F" Form of Court Order 
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Schedule "G"   INTENTIONALLY DELETED 

Schedule "H" Excluded Assets  

Schedule "I" Whitemap Area  

Schedule “J” Crown Surface Rights 

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

1.6 Damages 

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

1.7 Derivatives 

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

1.8 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 hereunder shall be construed as having been contingent upon Closing 
having occurred. 

1.9 Conflicts 

If there is any conflict or inconsistency between a provision of the body of this Agreement and that 
of a schedule or a Specific Conveyance, the provision of the body of this Agreement shall prevail.  If any 
term or condition of this Agreement conflicts with a term or condition of a Title Document or any Applicable 
Law, the term or condition of such Title Document or the Applicable Law shall prevail, and this Agreement 
shall be deemed to be amended to the extent required to eliminate any such conflict. 

1.10 Currency 

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

ARTICLE 2 
PURCHASE AND SALE AND CLOSING 

2.1 Purchase and Sale 

Vendor, exercising the powers of sale granted pursuant to the Appointment Order and in its sole 
capacity as receiver of Ranch and not in its personal or corporate capacity, hereby agrees to sell, assign, 
transfer, convey and set over to Purchaser, and Purchaser hereby agrees to purchase from Vendor acting 
in such capacity, the Assets, subject to and in accordance with the terms and conditions of this Agreement 
and the Court Order. 

2.2 Purchase Price  

The aggregate consideration to be paid by Purchaser to Vendor for the Assets shall be  
(the "Purchase Price") plus the amount of the Prior-Ranking Claims, the Operational 

Expenses and the Post-Closing Payments plus or minus (as applicable) the net amount of the adjustments 
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made pursuant to Article 7, plus applicable GST and Sales Taxes satisfied by Purchaser (or Vendor, to the 
extent applicable), as follows:  

(a) by setting off the following against the Purchase Price at Closing;  

(i) the full amount of the Receivership Loan, which shall then be deemed to have 
been paid in full; 

(ii) in respect of the Promissory Note,  minus the amount of the 
Receivership Loan immediately prior to repayment at Closing , which amount shall 
be deemed to have been paid against such Promissory Note; 

(iii) in respect of the TEC Credit Agreement,  shall be deemed to have been 
paid; plus 

(b) at Closing, by paying an amount equal to the Vendor’s estimate of the Prior-Ranking Claims,  
and the Operational Expenses as each is set out in the ISOA, in cash to the Vendor;  

(c) after Closing, by paying, in accordance with Section 7.2(c), the Post-Closing Payments; plus 

(d) by paying the applicable GST and the applicable Sales Taxes at Closing, subject to 
Section 2.2(e). 

(e) If requested by Purchaser, and Vendor is of the view that the election is available, Vendor 
and Purchaser shall jointly elect at Closing pursuant to Section 167 of the Excise Tax Act, 
1985 R.S.C., c E-15, as amended to have the provision thereof concerning the acquisition 
of part of a business applied to the Transaction and Purchaser undertakes to file that 
election with the Canada Revenue Agency in a timely and proper fashion.  Purchaser shall 
be responsible for the preparation and completion of the joint election form at Closing and 
provided that Purchaser so complies with the terms of this Section 2.2(e), Purchaser shall 
not be obligated to pay the applicable GST at Closing. Purchaser shall be liable for an, in 
addition, indemnify Vendor form any Claims, liabilities, Losses, GST payable and interest 
suffered by of sustained by Vendor pertaining to such election. 

2.3 Allocation of Purchase Price 

The Parties shall allocate the Purchase Price as follows 

Petroleum and Natural Gas Rights  50% less $10.00 
Tangibles 50% 
Miscellaneous Interests $10.00 

2.4 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.  Subject to all other provisions of this Agreement, 
possession, risk, legal and beneficial ownership of the Assets shall pass from Vendor to Purchaser on the 
Closing Date.   

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

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

(ii) a certificate of an officer of the Vendor substantially in the form attached as 
Schedule "E", duly executed by Vendor; 
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(iii) a receipt for the amounts paid under 2.4(b)(i);  

(iv) the tax election(s) as contemplated by this Agreement, duly executed by Vendor, 
including a subsection 167(1) election under the Excise Tax Act (Canada);  

(v) a copy of the Court Order; 

(vi) copies of the exercise or waiver of the Preferential Purchase Rights, if any have 
been received by such date; 

(vii) the Specific Conveyances, duly executed by Vendor, to the extent prepared on or 
before the Closing Date; and 

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

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

(i) the amounts required to be paid at Closing under Section 2.2(b) and Section 
2.2(d), if any; 

(ii) documentation acceptable to the Vendor, acting reasonably, evidencing the 
assignment of the secured debt of Ranch from TEC to the Purchaser; 

(iii) documentation acceptable to the Vendor, acting reasonably, evidencing the 
repayment of indebtedness contemplated by Sections 2.2(a)(i), 2.2(a)(ii), and 
2.2(a)(iii); 

(iv) the tax election(s) as contemplated by this Agreement, duly executed by Vendor, 
including a subsection 167(1) election under the Excise Tax Act (Canada) and, if 
applicable, a Certificate of Exempt Production Machinery and Equipment under 
the Provincial Sales Tax Act (British Columbia); 

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

(vi) a certificate of an officer of the Purchaser, substantially in the form attached as 
Schedule "E", duly executed by Purchaser; 

(vii) where required, the Specific Conveyances, duly executed by Purchaser; and 

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

2.5 Specific Conveyances 

The Parties shall cooperate in the preparation of the Specific Conveyances, and Vendor shall bear 
primary responsibility for preparing same.  At a reasonable time prior to Closing, Vendor shall use 
reasonable efforts to prepare and provide to Purchaser for Purchaser's review all Specific Conveyances.  
The Parties shall execute such Specific Conveyances as are prepared, or at Closing.  None of the Specific 
Conveyances shall confer or impose upon either Party any greater right or obligation than as contemplated 
in this Agreement.  Promptly after Closing, Purchaser shall register and/or distribute (as applicable) all 
Specific Conveyances, and Purchaser shall bear all costs incurred therewith, and in preparing and 
registering any further assurances required to convey the Assets to Purchaser. 
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2.6 Title Documents and Miscellaneous Interests 

As soon as reasonably practicable following Closing, Vendor shall deliver to Purchaser paper 
originals, paper photocopies where originals are not available, or electronic copies where neither paper 
originals or photocopies are available, of those documents defined as "Miscellaneous Interests" hereunder. 

2.7 Form of Payment 

All payments to be made pursuant to this Agreement shall be in Canadian funds.  All payments to 
be made pursuant to this Agreement shall be made by certified cheque, bank draft or wire transfer. 

2.8 No Deposit 

Vendor acknowledges that, in accordance with the sale and investment solicitation process 
conducted by the Vendor, the Purchaser is not required to pay a deposit to Vendor in connection with the 
Transaction. 

2.9 Taxes 

(a) GST 

Each of Purchaser and Ranch is a registrant for GST purposes and will continue to be a registrant at the 
Closing Date in accordance with the provisions of the GST Legislation.  

Purchaser shall be responsible for the payment of any amount of GST payable in respect of its 
purchase of the Assets pursuant hereto and any interest and penalties payable in respect of such additional 
GST and shall indemnify and save harmless Vendor and Receiver in respect thereof.  Purchaser's 
indemnity obligations set forth in this Section 2.9(a) shall survive the Closing Date indefinitely. 

(b) Sales Taxes 

The Parties acknowledge that the Purchase Price is exclusive of all Sales Taxes.  Purchaser shall 
be solely responsible for the payment of all Sales Taxes which may be imposed by any Governmental 
Authority and which pertain to Purchaser's acquisition of the Assets or to the registration of any Specific 
Conveyances necessitated hereby.  Except where Vendor is required under Applicable Law to collect or 
pay such Sales Taxes, Purchaser shall pay such Sales Taxes directly to the appropriate Governmental 
Authority within the required time period and shall file when due all necessary documentation with respect 
to such Sales Taxes when due.  Vendor will do and cause to be done such things as are reasonably 
requested to enable Purchaser to comply with such obligation in a timely manner.  If Vendor is required 
under Applicable Law to pay any such Sales Taxes, Purchaser shall promptly advance to Vendor, or if 
Vendor has already paid same, reimburse Vendor the full amount of such Sales Taxes upon delivery to 
Purchaser of copies of assessments or receipts, as applicable, showing assessment or payment, as 
applicable, of such Sales Taxes.  Purchaser shall be responsible for the payment of any amount of Sales 
Taxes payable in respect of its purchase of the Assets pursuant hereto and any interest and penalties 
payable in respect thereto and shall indemnify and save harmless Vendor in respect thereof.  Purchaser's 
indemnity obligations set forth in this Section 2.9(b) shall survive the Closing Date indefinitely. 

2.10 Regulator 

(a) Prior to Vendor obtaining the Court Order, Purchaser shall provide Vendor with the 
Purchaser's business associate code for the Regulator. 

(b) Purchaser agrees to provide to Vendor, within a reasonable time prior to Closing and no 
later than two Business Days prior to Closing, confirmation that cash or letters of credit in 
an amount not to exceed , being the amount agreed by the Regulator as being 
the amount required under the Regulator's Licensee Liability Management Rating Program, 
have been deposited with the Regulator to effect the License Transfers by Closing. 
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Purchaser acknowledges that the financial obligations referred to in this subsection 2.10(b) 
are not included as part of the Purchase Price. 

2.11 Whitemap Area 

(a) The Parties acknowledge that although Vendor has prepared, and Purchaser has reviewed, 
the Schedules attached hereto, they recognize that there may be unintended omissions or 
misdescriptions.  As such, the Parties acknowledge and agree that it is their intention that, 
in addition to those Assets included and specified in the Schedules hereto, the Assets shall 
include Ranch's entire interest in and to all Petroleum and Natural Gas Rights, Tangibles 
and Miscellaneous Interests (as those terms are defined herein) which fall within the 
Whitemap Area, any of such additional unscheduled Assets, being the "Unscheduled 
Assets", and that the Purchase Price includes consideration for such Unscheduled Assets. 

(b) To the extent that any Unscheduled Assets are identified by either Party after the Closing 
Date, the Parties shall use all reasonable efforts to replace the affected Schedules attached 
hereto with corrected Schedules, which corrected Schedules shall be deemed to be the 
applicable Schedule as of the date hereof, and to take such additional steps as are 
necessary to specifically convey Ranch's interest in such Unscheduled Assets to Purchaser. 

(c) The Parties further acknowledge that all liabilities and obligations associated with the 
Unscheduled Assets shall likewise be assumed by Purchaser in accordance with the terms 
hereof applicable to the Assets. 

2.12 Advances 

    Advances or deposits made by Vendor or Ranch in respect of the costs of operations in 
respect of the Assets and letters of credit outstanding on behalf of Ranch together with the 
guaranteed investment certificates held by Ranch securing such letters of credit (provided that such 
guaranteed investment certificates support the full amount of the indebtedness of such letters of 
credit), which, in each case, have not been applied to the payment of costs prior to the Closing 
Date and still stand to the credit of Ranch or Vendor as at the Closing Date (collectively, 
“Advances”), shall be transferred to Purchaser at Closing to the extent possible. For certainty, to 
the extent that an Advance cannot be transferred to the Purchaser at Closing, the Vendor will apply 
to the holder of the Advance for the Advance to be returned, and to the extent that the Advance is 
returned to the Vendor, the Vendor shall pay the amount of such advance, deposit or guaranteed 
investment certificate to the Purchaser. 

ARTICLE 3 
CONDITIONS OF CLOSING 

3.1 Required Consents 

(a) Before Closing, each of the Parties shall use all reasonable efforts to obtain any and all 
approvals required under Applicable Law to permit closing of the Transaction. The Parties 
acknowledge that, except for the Court Order and the License Transfers and as otherwise 
specifically indicated elsewhere in this Agreement, the acquisition of such approvals shall 
not be a condition precedent to Closing.  It shall be the sole obligation of Purchaser, at 
Purchaser's sole cost and expense, to provide any and all financial assurances (which 
financial assurances shall not exceed the upper limit amount set forth in Section 2.10(b)), 
remedial work or other documentation required by Governmental Authorities to permit the 
transfer to Purchaser, and registration of Purchaser as owner and/or operator, of any of the 
Assets including, but not limited to, the Facilities and the Wells.  

(b) Notwithstanding anything to the contrary herein, except for the Court Order and the matters 
referred to therein, it is the sole obligation of Purchaser to obtain any Third Party consents, 
permissions or approvals that are required in connection with the assignment of any 
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Miscellaneous Interests. Upon providing prior written notice and sufficient documentary 
support, all reasonable and necessary costs, fees, expenses, penalties or levies that are 
incurred by Vendor in order to obtain such Third Party consents, permissions or approvals 
shall be the sole responsibility of Purchaser, and Purchaser agrees to pay on behalf of 
Vendor any such reasonable and necessary costs, fees, expenses, penalties or levies on a 
timely basis except as vested out by the Court Order.  

3.2 Mutual Conditions 

The obligation of Purchaser to purchase the Assets, and of Vendor to sell the Assets to Purchaser, 
is subject to the following conditions precedent: 

(a) the Court Order being obtained; and 

(b) no stay or appeal or application to vary the Court Order or otherwise affect or impact any 
matter contemplated herein, (including without limitation the License Transfer) shall have 
been filed with the Court at any time by Vendor or any other Person on or before the Closing;  

(c) the Vendor and Purchaser shall be satisfied with the type, scope and amounts of the Prior-
Ranking Claims, and the Post-Closing Payments; and 

(d) the Vendor and Purchaser shall be satisfied, acting reasonably, with the type, scope and 
amounts of the Operational Expenses. 

Unless otherwise agreed to by the Parties, if the conditions contained in this Section 3.2 have not 
been performed, satisfied or waived before the Outside Date, this Agreement and the obligations of Vendor 
and Purchaser under this Agreement shall automatically terminate without any further action on the part of 
either Vendor or Purchaser. 

3.3 Purchaser's Conditions 

The obligation of Purchaser to purchase the Assets is subject to the following conditions precedent, 
which are inserted herein and made part hereof for the exclusive benefit of Purchaser and may be waived 
by Purchaser: 

(a) the representations and warranties of Vendor herein contained shall be true in all material 
respects when made and shall remain true as of the Closing Date;  

(b) all obligations of Vendor contained in this Agreement to be performed prior to or at Closing 
shall have been timely performed in all material respects;  

(c) since November 1, 2018, no adverse, material change in respect of the business, operations 
(including any interruption thereof), financial condition, regulatory environment, or Assets 
(such as the destruction or any material damage to it by fire or any other casualty or the 
appropriation, expropriation or seizure hereof or any material component thereof) shall have 
occurred, provided that: 

(i) any change to Applicable Law affecting the oil and gas industry generally;  

(ii) any change in generally accepted accounting principles or regulatory accounting 
requirements; or  

(iii) general economic or industry conditions affecting the oil and gas industry;  

shall not qualify as an adverse, material change for the purposes of this Section; and 
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(d) prior to Closing (but subject to Purchaser being in full compliance with Section 2.10(b)), the 
Regulator shall have approved the License Transfers.  

If any one or more of the foregoing conditions precedent has or have not been satisfied, complied 
with, or waived by Purchaser, at or before the Outside Date, Purchaser may rescind this Agreement by 
written notice to Vendor.  If Purchaser rescinds this Agreement, Vendor and Purchaser shall be released 
and discharged from all obligations hereunder except as provided in Sections 11.12 and 11.15. 

3.4 Vendor's Conditions 

The obligation of Vendor to sell the Assets to Purchaser is subject to the following conditions 
precedent, which are inserted herein and made part hereof for the exclusive benefit of Vendor and may be 
waived by Vendor: 

(a) the representations and warranties of Purchaser herein contained shall be true in all material 
respects when made and shall remain true as of the Closing Date; 

(b) all obligations of Purchaser contained in this Agreement to be performed prior to or at 
Closing shall have been timely performed in all material respects; and 

(c) all amounts to be paid by Purchaser to Vendor at Closing, including the Purchase Price, 
shall have been paid to Vendor in the form stipulated in this Agreement. 

If any one or more of the foregoing conditions precedent has or have not been satisfied, complied with, or 
waived by Vendor, at or before the Outside Date, Vendor may rescind this Agreement by written notice to 
Purchaser.  If Vendor rescinds this Agreement, Vendor and Purchaser shall be released and discharged 
from all obligations hereunder except as provided in Sections 11.12 and 11.15. 

3.5 Efforts to Fulfil Conditions Precedent 

Purchaser and Vendor shall proceed diligently and use all reasonable efforts to satisfy and comply 
with and assist in the satisfaction and compliance with the foregoing conditions precedent. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of Vendor 

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

(a) Receiver has been appointed by the Court as receiver of Ranch and such appointment is 
valid and subsisting as of the Effective Date and has remained valid and subsisting up to 
and including the Closing Date; and 

(b) subject to obtaining the Court Order, Vendor has the right to enter into this Agreement and 
to complete this Transaction. 

4.2 Representations and Warranties of Purchaser 

Purchaser makes the following representations and warranties to Vendor: 

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

(c) 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; 

(d) 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; 

(e) 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 authorizations, approvals or exemptions from requirements 
previously obtained and currently in force or to be obtained prior to or after Closing; 

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

(g) Purchaser has not incurred any obligation or liability, contingent or otherwise, for brokers' 
or finders' fees in respect of this Agreement or the Transaction for which Vendor shall have 
any obligation or liability; 

(h) 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 Vendor (as such term is interpreted by the Regulator); 

(i) Prior to the License Transfers being effected, Purchaser will hold a business associate code 
from the Regulator making it eligible to hold the Licenses which are the subject of the 
License Transfers, if any, in the province in which they are situated; 

(j) Purchaser will, assuming Closing has occurred, have a sufficient Liability Management 
Rating (or similar rating) with the applicable Regulator and will have at Closing delivered or 
lodged any reasonable security required by such Regulator (which the Parties believe is 
described in Section 2.10) in order to comply with the applicable Governmental Authority 
Licensee Liability Management Rating Program to facilitate a timely Closing and, other than 
the Court Order, the Purchaser is not aware of any fact or circumstance that could prevent 
or delay the transfer of any permits or licenses relating to or forming part of the Assets as 
contemplated in this Agreement; 

(k) Purchaser is in compliance with all the material requirements of all Governmental 
Authorities, including the Regulator and BC Minister Energy and Mines, Title Division; 

(l) Purchaser is not a non-resident of Canada within the Income Tax Act (Canada); and 

(m) Purchaser is not a non-Canadian person for the purposes of the Investment Canada Act. 

4.3 Limitation of Representations by Vendor 

(a) Subject to Section 4.1, Vendor expressly negates any representations or warranties, 
whether written or verbal, made by Vendor or its Representatives and in particular, without 
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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 engineering, geological or other interpretation or economic evaluations 
respecting the Assets; 

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

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

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

(v) the quality, condition, fitness or merchantability of any tangible depreciable 
equipment or property interests which comprise the Assets (including the 
Tangibles and the Wells, including the wellbores thereof and all casing, tubing and 
packers therein); 

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

(vii) 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); 

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

(ix) compliance with Applicable Laws; or 

(x) the title and interest of Ranch 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 4.1 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. 
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ARTICLE 5 
INDEMNITIES FOR REPRESENTATIONS AND WARRANTIES 

5.1 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 Section 4.2 been accurate and truthful; provided, that nothing 
in this Section 5.1 shall be construed so as to cause Purchaser to be liable to or indemnify Vendor in 
connection with any representation or warranty contained in Section 4.2. 

5.2 Survival of Claim for Representations and Warranties 

The representations and warranties in Section 4.1 and Section 4.2 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 6 
INDEMNITIES 

6.1 Post-Closing Date Indemnity 

Provided that Closing has occurred, and subject to Section 5.2, Purchaser shall be solely liable and 
responsible for any and all Losses which Vendor may suffer, sustain, pay or incur; and indemnify, release 
and save harmless Vendor and its Representatives from any and all Losses, expenses, Claims, actions, 
proceedings and demands, whatsoever which may be brought against or suffered by Vendor or which it 
may sustain, pay or incur, as a result of any fact, matter or thing resulting from, attributable to or connected 
with the Assets and arising or accruing after the Closing Time. 

6.2 Environmental Matters and Abandonment and Reclamation Obligations 

Purchaser acknowledges that, insofar as the Environmental condition of the Assets is concerned, 
Purchaser is acquiring the Assets pursuant hereto on an "as is, where is" basis.  Purchaser acknowledges 
that it is familiar and satisfied with the condition of the Assets, including the past and present use of the 
Lands, the Tangibles, the Frac Water Storage Site and the Wells (including the wellbores thereof and all 
casing, tubing and packers therein) that Vendor has provided Purchaser with a reasonable opportunity to 
inspect the Assets at the sole cost, risk and expense of Purchaser (insofar as Vendor could reasonably 
provide such access) and that Purchaser is not relying upon any representation or warranty of Vendor as 
to the Environmental condition of the Assets, or as to any Environmental Liabilities or Abandonment and 
Reclamation Obligations.  Provided that Closing has occurred, Purchaser shall: 

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

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

as a result of any matter or thing arising out of, resulting from, attributable to or connected with any 
Environmental Liabilities or any Abandonment and Reclamation Obligations.  Once Closing has occurred, 
Purchaser shall be solely responsible for all Environmental Liabilities and all Abandonment and 
Reclamation Obligations both to Third Parties and as between Vendor and Purchaser (whether such 
Environmental Liabilities and Abandonment and Reclamation Obligations occur or accrue prior to, on or 
after the Closing Time), and hereby releases Vendor from any Claims Purchaser may have against Vendor 
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with respect to all such liabilities and responsibilities.  Without restricting the generality of the foregoing, 
Purchaser shall be responsible for all Environmental Liabilities and Abandonment and Reclamation 
Obligations (whether such Environmental Liabilities and all Abandonment and Reclamation Obligations 
occur or accrue prior to, on or after the Closing Time) in respect of the Lands, Wells, Facilities and the Frac 
Water Storage Site.  This assumption of liability and indemnity by Purchaser shall apply without limit and 
without cause or causes, including the negligence (whether sole, concurrent, gross, active, passive, primary 
or secondary) or the wilful or wanton misconduct or recklessness of Vendor or Ranch, their respective 
representatives and their respective successors and assigns or any other Person or otherwise. Purchaser 
further acknowledges and agrees that it shall not be entitled to any rights or remedies as against Vendor or 
its Representatives, or their respective successors and assigns under the common law or statute pertaining 
to any Environmental Liabilities and Abandonment and Reclamation Obligations, including the right to name 
any or all of Vendor, its Representatives, and their respective successors and assigns as a 'third party' to 
any action commenced by any Person against Purchaser.  Purchaser's assumption of liability and the 
indemnity obligations set forth in this Section 6.2 shall survive the Closing Date indefinitely. 

6.3 Third Party Claims 

The following procedures shall be applicable to any Claim by Vendor or a Vendor's Representative 
(the "Indemnitee") for indemnification pursuant to this Agreement from Purchaser in respect of any Losses 
in relation to a Third Party (a "Third Party Claim"): 

(a) upon the Third Party Claim being made against or commenced against the Indemnitee, the 
Indemnitee shall within 30 Business Days of notice thereof provide written notice thereof to 
the Purchaser. The notice shall describe the Third Party Claim in reasonable detail and 
indicate the estimated amount, if practicable, of the indemnifiable Losses that have been or 
may be sustained by the Indemnitee in respect thereof.  If the Indemnitee does not provide 
notice to the Purchaser within such 30 Business Day period, then 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 Purchaser acknowledges to the Indemnitee in writing that the Purchaser is responsible 
to indemnify the Indemnitee in respect of the Third Party Claim pursuant hereto, the 
Purchaser shall have the right to take either or both of the following actions: 

(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 Purchaser pays the full monetary amount 
of the settlement and the settlement does not impose any restrictions or obligations 
on the Indemnitee, and provided a full and final unconditional release in favour of 
Vendor and its Representatives is obtained in form and substance satisfactory to 
Vendor; 

(c) if the Purchaser acknowledges to the Indemnitee in writing that the Purchaser is responsible 
to indemnify the Indemnitee in respect of a Third Party Claim pursuant hereto, 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 Purchaser (which 
consent shall not be unreasonably withheld, conditioned or delayed), unless the Indemnitee 
waives its rights to indemnification in respect of the Third Party Claim; 

(d) each Party shall co-operate with the other Party in the defence of the Third Party Claim, 
including making available such of its personnel to the other Party and its Representatives 
whose assistance, testimony or presence is of material assistance in evaluating and 
defending the Third Party Claim; 

(e) upon payment of the Third Party Claim, the Purchaser shall be subrogated to all Claims the 
Indemnitee may have relating thereto. The Indemnitee shall give such further assurances 
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and do such things to co-operate with the Purchaser to permit the Purchaser to pursue such 
subrogated Claims as reasonably requested from it; and 

(f) if the Purchaser 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 Third Party which results in the Indemnitee receiving, in the aggregate, 
more than the amount of the Third Party Claim, the Indemnitee shall promptly pay the 
amount of the reimbursement (including interest actually received) in excess of the Third 
Party Claim to the Purchaser, net of taxes required to be paid by the Indemnitee as a result 
of any such receipt. 

ARTICLE 7 
ADJUSTMENTS 

7.1 Adjustments  

Other than as set forth in this Article 7, there shall be no adjustments of any kind to the Purchase 
Price following Closing  

7.2 Operational Expenses, Prior-Ranking Claims and Post-Closing Payments 

(a) As contemplated herein, Purchaser shall be responsible for and shall pay in cash to the 
Vendor at Closing an amount equal to: 

 (i) the Operational Expenses; and  

(ii) the Prior-Ranking Claims,  

as each is set out in the ISOA.  

(b) Advances shall be handled as contemplated in Section 2.12. 

(c) Subject to the provisions of the Court Order, the Post-Closing Payments shall be assumed 
by the Purchaser in accordance with the procedure set out in the Court Order. .  

7.3 Interim Accounting  

(a) An interim accounting of:  

(i) the Prior-Ranking Claims; and 

(ii) the Operational Expenses;  

shall be made at Closing, based on Vendor's good faith estimate thereof.  Vendor and 
Purchaser shall cooperate in preparing such interim accounting and Vendor shall provide 
an interim statement of adjustments (the “ISOA”) setting forth such accounting not later 
than three Business Days prior to Closing and shall assist Purchaser in verifying the 
amounts set forth in such statement.   

(b) A final accounting of the matters contained in the ISOA shall be conducted within 90 days 
following the Closing Date (the "Final Statement of Adjustments") by Vendor, and no 
further or other adjustments whatsoever will be made thereafter.  

(c) All amounts provided for in this Article shall be adjustments to the Purchase Price and one-
half shall be allocated to the Petroleum and Natural Gas Rights and one-half shall be 
allocated to the Tangibles.   
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7.4 Audit Rights for Adjustments 

(a) Purchaser may, for a period of ninety (90) days following delivery of the Final Statement of 
Adjustments, at its own cost, audit the books, records and accounts of Vendor respecting 
the Assets for the purpose of ascertaining, verifying or effecting adjustments pursuant to 
this Article.  Such audit shall be conducted upon reasonable notice to Vendor at its offices 
during normal business hours, and shall be conducted at the sole expense of Purchaser.  
Vendor shall provide such reasonable access to Purchaser of the books, records and 
accounts of Vendor as Purchaser may require to complete its audit within such ninety (90) 
day period. 

(b) Any discrepancies disclosed by such audit shall be identified in writing to Vendor within sixty 
(60) days following the completion of such audit, and Vendor shall respond in writing to any 
claims or discrepancies within sixty (60) days of the receipt of such notice of claim or 
discrepancies. 

(c) To the extent that Vendor and Purchaser are unable to resolve any outstanding claims or 
discrepancies disclosed by such audit within thirty (30) days of the response of Vendor, 
such audit exceptions shall be resolved by a nationally or internationally recognized firm of 
chartered accountants as may be selected by Vendor and Purchaser, which shall be 
requested to render its decision without qualifications, other than the usual qualifications 
relating to engagements of this nature, within fourteen (14) days after the dispute is referred 
to it. 

(d) The decision of the accounting firm shall be final and binding upon the Parties and shall not 
be subject to appeal by any Party. The costs and expenses of the accounting firm shall be 
borne by the unsuccessful party to any dispute referred to dispute resolution pursuant to 
this Section 7.4. Notwithstanding the foregoing audit period limitation, Purchaser's audit 
rights under this Section 7.4 shall be extended for the time period, and in respect of those 
books, records and accounts, as may be reasonably necessary to permit Purchaser to verify 
refunds or payments to be received by it pursuant to Section 6.1. 

7.5 Payment of Adjustments Following Closing 

Following the Closing Date, all adjustments for the Prior-Ranking Claims and the Operational 
Expenses howsoever resolved between the Parties shall be settled by payment in cash by the Party 
required to make payment hereunder within thirty (30) days of such adjustments being agreed upon or 
resolved pursuant to this Article 7. All overdue payments hereunder shall be payable with interest at the 
Prime Rate calculated daily and not compounded from but excluding the date such payment is due to and 
including the day such payment is made. 

ARTICLE 8 
MAINTENANCE OF ASSETS 

8.1 Maintenance of Assets 

From the date hereof until the Closing Date, Vendor shall use reasonable commercial efforts, to 
the extent that the nature of the Receiver's obligations and Ranch's interest permits, and subject to the 
Appointment Order, Title Documents and any other agreements and documents to which the Assets are 
subject: 

(a) maintain the Assets in a proper and prudent manner in material compliance with all 
Applicable Laws and directions of Governmental Authorities, to the extent such 
maintenance has been funded by the lead secured creditor; and 
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(b) pay or cause to be paid all costs and expenses relating to the Assets which become due 
from the date hereof to the Closing Date to the extent such maintenance has been funded 
by the lead secured creditor, 

provided that nothing contained in the foregoing or elsewhere in this Agreement shall obligate Vendor to 
post security, make any other financial contribution or file any undertaking with the Regulator with respect 
to the Licensee Liability Rating Program or any like program. The Vendor shall provide the Purchaser with 
details of the maintenance, costs and expenses contemplated above on a timely basis.  

8.2 Consent of Purchaser 

Notwithstanding Section 8.1, Vendor shall not from the date hereof to the Closing Date, without the 
written consent of Purchaser, which consent shall not be unreasonably withheld, conditioned or delayed: 

(a) make any commitment or propose, initiate or authorize any capital expenditure with respect 
to the Assets of which Ranch's or Vendor's share is in excess of $25,000, except: (i) in case 
of an emergency; (ii) as may be reasonably necessary to protect or ensure life and safety; 
(iii) to preserve the Assets or title to the Assets; or (iv) in respect of amounts which Vendor 
may be committed to expend or be deemed to authorize for expenditure without its consent; 
provided, however, that should Purchaser withhold its consent or fail to provide its consent 
in a timely manner and a reduction in the value of the Assets results, there shall be no 
abatement or reduction in the Purchase Price; 

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

(c) other than in ordinary course of business, materially amend or terminate any Title Document 
or enter into any new material agreement or commitment relating to the Assets; or 

(d) sell, encumber or otherwise dispose of any of the Assets or any part or portion thereof 
excepting: pursuant to Preferential Purchase Rights; sales of non-material obsolete or 
surplus equipment; or sales of the Leased Substances in the normal course of business. 

8.3 Proposed Actions 

If an operation or the exercise of any right or option respecting the Assets is proposed in 
circumstances in which such operation or the exercise of such right or option would result in Purchaser 
incurring an obligation pursuant to Section 8.2, the following shall apply to such operation or the exercise 
of such right or option (hereinafter referred to as the "Proposal"): 

(a) Vendor shall promptly give Purchaser notice of the Proposal, describing the particulars in 
reasonable detail; 

(b) Purchaser shall, not later than 48 hours prior to the time Vendor is required to make its 
election with respect to the Proposal, advise Vendor, by notice, whether Purchaser wishes 
Vendor to exercise Vendor's rights with respect to the Proposal on Purchaser's behalf, 
provided that Purchaser's failure to make such election within such period shall be deemed 
to be Purchaser's election to participate in the Proposal; 

(c) Vendor shall make the election authorized (or deemed to be authorized) by Purchaser with 
respect to the Proposal within the period during which Vendor may respond to the Proposal; 
and 

(d) Purchaser's election (including its deemed election) to not participate in any Proposal 
required to preserve the existence of any of the Assets shall not entitle Purchaser to any 
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reduction of the Purchase Price if Ranch's interest therein is terminated as a result of such 
election and such termination shall not constitute a failure of Vendor's representations and 
warranties relating to such Assets. 

8.4 Post-Closing Transition 

Following Closing and to the extent to which Purchaser must be novated into operating agreements 
and other agreements or documents to which the Assets are subject, until the novation has been effected: 

(a) Vendor shall not initiate, and shall not consent to the initiation of, any operation with respect 
to the Assets, except upon receiving Purchaser's written instructions, or if Vendor 
reasonably determines that such 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 Purchaser's written instructions, and shall promptly notify Purchaser of such 
intention or actions and of Vendor's estimate of the costs and expenses therewith 
associated; 

(b) Vendor shall forthwith deliver, or cause to be delivered, to Purchaser all revenues, proceeds 
and other benefits received by Vendor with respect to the Assets, provided that Vendor shall 
be permitted to deduct from such revenues, proceeds and other benefits, any other costs 
and expenses which it incurs as a result of such delivery to Purchaser;  

(c) Vendor shall, in a timely manner, deliver, or cause to be delivered, to Purchaser all Third 
Party notices and communications, including authorizations for expenditures and mail 
ballots and all notices and communications received in respect of the Assets or events and 
occurrences affecting the Assets, and Vendor shall respond to such notices pursuant to 
Purchaser's written instructions, if received on a timely basis, provided that Vendor may 
refuse to follow any instructions which it reasonably believes to be unlawful, unethical or in 
conflict with any applicable agreement or contract, and provided that nothing shall preclude 
Vendor from taking such actions as Vendor reasonably determines are necessary for the 
protection of life or property, or as are required by all Applicable Laws, rules, regulations, 
orders and directions of Governmental Authorities and other competent authorities; and 

(d) Vendor shall, in a timely manner, deliver to Third Parties all such notices and 
communications which Purchaser may reasonably 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 agreement or contract;  

8.5 License Transfers 

(a) Prior to Closing and subject to Purchaser's compliance with Section 2.10 and receipt of the 
Court Order, Vendor shall prepare and submit to the Regulator and any other applicable 
Governmental Authority, applications for the License Transfers, which Purchaser shall, 
where applicable, sign and confirm.  

(b) If any of the Governmental Authorities denies a License Transfer because of misdescription 
or other minor deficiencies in the application, Vendor shall, as soon as practicable, correct 
the application and amend and re-submit the relevant License Transfer application. 
Purchaser shall, where applicable, ratify and confirm such License Transfer. 

(c) All License Transfer processing fees (including any fees required to be paid for expedited 
service) payable to any of the Governmental Authorities shall be for Purchaser's account. 
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8.6 Vendor Deemed Purchaser's Agent 

(a) Insofar as Vendor maintains the Assets and takes actions in relation thereto on Purchaser's 
behalf pursuant to this Article 8, Vendor shall be deemed to have been Purchaser's agent 
hereunder.  Purchaser ratifies all actions taken by Vendor or refrained from being taken by 
Vendor pursuant to this Article 8 in such capacity during such period, with the intention that 
all such actions shall be deemed to be Purchaser's actions. 

(b) Insofar as Vendor participates in either operations or the exercise of rights or options as 
Purchaser's agent pursuant to this Article 8, Vendor may require Purchaser to secure costs 
to be incurred by Vendor on Purchaser's behalf pursuant to such election in such manner 
as may be reasonably appropriate in the circumstances. 

(c) Purchaser shall indemnify Vendor and its Representatives against all Losses which Vendor 
or its Representatives may suffer or incur as a result of Vendor maintaining the Assets as 
Purchaser's agent pursuant to this Article 8, insofar as such Losses are not a direct result 
of the gross negligence or wilful misconduct of Vendor or its Representatives.  An action or 
omission of Vendor or of its Representatives or of Ranch or its representatives shall not be 
regarded as gross negligence or wilful misconduct to the extent to which it was done or 
omitted from being done in accordance with Purchaser's instruction (including any election 
deemed to be made pursuant to Section 8.3(b)) or concurrence, or otherwise in accordance 
with this Agreement.  Purchaser's indemnity obligations set forth in this Section 8.6(c) shall 
survive the Closing Date indefinitely. 

8.7 Transfer of Operatorship 

Insofar as Vendor operates any of the Assets, Purchaser acknowledges that Vendor is able to 
transfer operatorship of some or all of such Assets to Purchaser at or after Closing.  Should a Third Party 
take over operatorship of some or all of the Assets whether after receiving change of operatorship notices 
from Vendor of the sale of its interest, or otherwise, Purchaser acknowledges that any applicable Licenses 
will be transferred to the successor operator at or following Closing and that Purchaser shall not contest 
any such succession of operatorship or transfer of Licenses except as otherwise provided in the applicable 
operating agreements after Closing and such succession and transfer. 

ARTICLE 9 
PREFERENTIAL PURCHASE RIGHTS 

9.1 Preferential Purchase Rights 

(a) Schedule "C" provides a description of which, if any, of the Assets are subject to Preferential 
Purchase Rights.  

(b) Purchaser shall, immediately following execution of this Agreement, provide its good faith 
estimate of the value of the applicable Asset(s) to Vendor, and such value shall be set forth 
in the notices (each, a "Preferential Purchase Right Value"). 

(c) Purchaser shall, within two Business Days following Closing serve all notices as are 
required in conjunction with any Preferential Purchase Rights to the holders thereof (each, 
a "Preferential Purchase Right Holder").  

(d) Purchaser shall be liable to Vendor for, and shall, in addition, save and hold harmless and 
indemnify Vendor from and against, all Losses that may be brought against, suffered, 
sustained, paid or incurred by Vendor in connection with or that relate in any way directly or 
indirectly to the use of Purchaser's allocation of value. 

(e) If a Preferential Purchase Right Holder exercises its Preferential Purchase Right within the 
time period therefor, Purchaser shall sell, transfer and assign to such Preferential Purchase 
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Right holder the relevant Asset effective as of the Effective Time on the same terms and 
conditions as set out herein and a representation and warranty by Purchaser to such 
Preferential Purchase Right Holder that the assets are free and clear of all encumbrances 
created by, through or under the Purchaser from the Effective Time, in consideration of such 
Preferential Purchase Right Holder paying to Purchaser the Preferential Purchase Right 
Value.  

ARTICLE 10 
PURCHASER'S REVIEW AND ACCESS TO BOOKS AND RECORDS 

10.1 Vendor to Provide Access 

Prior to Closing, Vendor shall, subject to all contractual and fiduciary obligations, at the Calgary 
offices of Vendor during normal business hours, provide reasonable access for Purchaser and its 
Representatives to Ranch's records, books, accounts, documents, files, reports, information, materials, 
filings, and data, to the extent they relate directly to the Assets and are in possession of the Vendor, as well 
as physical access to the Assets (insofar as Vendor can reasonably provide such access, with such access 
to be at Purchaser's sole risk, expense and liability) to facilitate Purchaser's review of the Assets and title 
thereto for the purpose of completing this Transaction. 

10.2 Access to Information 

After Closing and subject to contractual restrictions in favour of Third Parties relative to disclosure, 
Purchaser shall, on request from Vendor, provide reasonable access to Vendor or Vendor's Representative 
at Purchaser's offices, during its normal business hours, to the agreements and documents to which the 
Assets are subject and the contracts, agreements, records, books, documents, Licenses, reports and data 
included in the Miscellaneous Interests and the Title Documents which are then in the possession or control 
of Purchaser and to make copies thereof, as Vendor may reasonably require, including for purposes relating 
to: 

(a) Ranch's or Vendor's ownership of the Assets (including taxation matters and liabilities and 
Claims that arise from or relate to acts, omissions, events, circumstances or operations on 
or before the Closing Date); 

(b) enforcing its rights under this Agreement; 

(c) compliance with Applicable Law; or 

(d) any Claim commenced or threatened by any Third Party against Ranch or Vendor. 

10.3 Maintenance of Information 

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

ARTICLE 11 
GENERAL 

11.1 Further Assurances 

Each Party will, from time to time and at all times after Closing, without further consideration, do 
such further acts and deliver all such further assurances, deeds and documents as shall be reasonably 
required to fully perform and carry out the terms of this Agreement. 
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11.2 Receiver 

Purchaser acknowledges that, in acting as the Vendor, Receiver is acting solely in its capacity as 
the Court-appointed receiver and manager of the assets, undertaking and property of Ranch, and not in its 
personal or corporate capacity.  Under no circumstances shall Receiver or any of its Representatives have 
any liability pursuant to this Agreement, or in relation to the Transaction whether such liability be in contract, 
tort or otherwise. 

11.3 Entire Agreement 

Except for the Appointment Order and the Court Order, the provisions contained in any and all 
documents and agreements collateral hereto shall at all times be read subject to the provisions of this 
Agreement and, in the event of conflict, except for the Appointment Order and the Court Order, the 
provisions of this Agreement shall prevail.  In the event that Closing occurs, except for the Appointment 
Order and the Court Order, this Agreement supersedes all other agreements (other than any Confidentiality 
Agreements between Vendor and Purchaser), documents, writings and verbal understandings between the 
Parties relating to the subject matter hereof and expresses the entire agreement of the Parties with respect 
to the Transaction herein. 

11.4 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 laws of Canada applicable therein 
and shall, in every regard, be treated as a contract made in the Province of Alberta and all disputes shall 
be determined within the receivership proceedings bearing Alberta Court of Queen's Bench Court Action: 
1801-09188.  The Parties irrevocably attorn and submit to the jurisdiction of the courts of the Province of 
Alberta and courts of appeal therefrom in respect of all matters arising out of this Agreement. 

11.5 Signs and Notifications 

Within 60 days following Closing, Purchaser shall remove any signage which indicates Ranch's 
ownership or operation of the Assets.  It shall be the responsibility of Purchaser to erect or install any 
signage required by applicable Governmental Authorities indicating Purchaser to be the owner or operator 
of the Assets. 

11.6 Assignment and Enurement 

This Agreement shall not be assigned by a Party without the prior written consent of the other Party, 
which consent may be unreasonably and arbitrarily withheld; however the Purchaser is permitted to assign 
all rights and obligations under this Agreement to a subsidiary or eligible assignee of Third Eye Capital 
Corporation, upon written notice to the Vendor received not less than three (3) Business Days prior to the 
Closing Time. This Agreement shall be binding upon and shall enure to the benefit of the Parties and their 
respective administrators, trustees, receivers, successors and permitted assigns. 

11.7 Time of Essence 

Time is of the essence in this Agreement. 

11.8 Notices 

The addresses and fax numbers of the Parties for delivery of notices hereunder shall be as follows: 

Vendor - Ernst & Young Inc. 
As Court-appointed receiver of Ranch Energy Corporation 
Ernst & Young Inc. Calgary City Centre  
2200 – 215 2nd Street SW 
Calgary, Alberta T2P 1M4 
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Attention: Peter Chisholm 
Email:  Peter Chisholm@ca.ey.com   
Fax: (403) 206-5075 

With a copy to (which does not constitute notice): 
 
Borden Ladner Gervais LLP 
1900, 520 3rd Avenue SW 
Calgary, Alberta T2P 0R3 
Attention: Robyn Gurofsky  
Fax: 403-266-1395 

Purchaser - c/o Third Eye Capital Corporation 
 161 Bay St., Suite 3930 
 Toronto, Ontario M5J 2S1 
 Attention: Arif N. Bhalwani  
 Fax:  416-981-3393  

 
With a copy to (which does not constitute notice): 
 
Stikeman Elliott LLP 
1155 René-Lévesque Blvd. West 
41st Floor 
Montréal, Quebec H3B 3V2 
 
Attention: Joseph Reynaud  
Fax: 514- 397 3616 

 
 
 

All notices, communications and statements required, permitted or contemplated hereunder shall be in 
writing, and shall be delivered as follows: 

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

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

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

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

11.9 Invalidity of Provisions 

In case any of the provisions of this Agreement should be invalid, illegal or unenforceable in any 
respect, the validity, legality or enforceability of the remaining provisions contained herein shall not in any 
way be affected or impaired thereby. 
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11.10 Waiver 

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

11.11 Amendment 

This Agreement shall not be varied in its terms or amended by oral agreement or by representations 
or otherwise other than by an instrument in writing dated subsequent to the date hereof, executed by a duly 
authorized representative of each Party. 

11.12 Confidentiality and Public Announcements 

Until Closing has occurred, each Party shall keep confidential all information obtained from the 
other Party in connection with the Assets and this Agreement, and shall not release any information 
concerning this Agreement and the Transaction without the prior written consent of the other Party, which 
consent shall not be unreasonably withheld. From and after Closing, the Vendor and its Representatives 
shall keep confidential all information in connection with the Assets and this Agreement, and shall not 
release any information concerning this Agreement and the Transaction without the prior written consent 
of the Purchaser. Nothing contained herein shall prevent a Party at any time from furnishing information: 
(i) to any Governmental Authority or to the public if required by Applicable Law (provided the Purchaser 
shall advise the Vendor in advance of the content of any such public statement); (ii) in connection with 
obtaining the Court Order or in performing its obligation as receiver; or (iii) as required to Ranch's secured 
creditors. 

11.13 Sealing Order 

Vendor shall apply to the Court for a sealing order with respect to a report prepared by Vendor 
containing the financial and other confidential details of this Transaction (the "Confidential Report"), such 
order sealing Vendor's Confidential Report and the confidential information contained therein from the 
public court file for the period directed by the Court.  Pursuant to the terms of such sealing order applied 
for by Vendor, only the judge presiding over the receivership proceedings of Ranch, Vendor, Purchaser 
and their respective Representatives and the secured creditors of Ranch who have executed confidentiality 
agreements, and subject to the terms of those confidentiality agreements, shall have access to Vendor's 
Confidential Report and the confidential information contained therein. 

11.14 Termination 

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

(a) by mutual written agreement of Vendor and Purchaser; or 

(b) by either Vendor or Purchaser pursuant to the provisions of Sections 3.2, 3.3 or 3.4, as 
applicable. 

11.15 Personal Information 

Purchaser covenants and agrees to use and disclose any personal information contained in any of 
the books, records or flies transferred to Purchaser or otherwise obtained or reviewed by Purchaser in 
connection with the Transaction only for those purposes for which it was initially collected from or in respect 
of the individual to which such information relates, unless:  
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(a) Vendor or Purchaser has first notified such individual of such additional purpose, and where 
required by the Applicable Laws, obtained the consent of such individual to such additional 
purpose; or 

(b) such use or disclosure is permitted or authorized by Applicable Laws, without notice to, or 
consent from, such individual. 

Purchaser's obligations set forth in this Section 11.15 shall survive the Closing Date indefinitely. 
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11.16 No Merger 

The covenants, representations, warranties and indemnities contained in this Agreement shall be 
deemed to be restated in any and all assignments, conveyances, transfers and other documents conveying 
the interests of Ranch, in and to the Assets to Purchaser, subject to any and all time and other limitations 
contained in this Agreement.  There shall not be any merger of any covenant, representation, warranty or 
indemnity in such assignments, conveyances, transfers and other documents notwithstanding any rule of 
law, equity or statute to the contrary and such rules are hereby waived. 

(Remainder of page intentionally left blank) 
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11.17 Counterpart Execution 

This Agreement may be executed and delivered in counterpart and transmitted by facsimile or other 
electronic means and all such executed counterparts, including electronically transmitted copies of such 
counterparts, shall together constitute one and the same agreement. 

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above 
written. 

 
ERNST & YOUNG INC., solely in its capacity 
as the receiver and manager of the assets, 
undertaking and property of RANCH 
ENERGY CORPORATION, and not in its 
personal capacity 
 
 
Per:   
Name: Peter Chisholm 
Title: Senior Vice-President 
 
 

 
TRINITAINE ENERGY INC. 
 
 
 
 
 
 
Per:   
Name:  Mark Horrox 
Title:     Director 
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THE FOLLOWING COMPRISES SCHEDULE "A-1" ATTACHED TO AND FORMING PART OF AN ASSET 
PURCHASE AGREEMENT DATED JULY 22, 2019 BETWEEN ERNST & YOUNG INC., solely in its 
capacity as receiver of RANCH ENERGY CORPORATION, and not in its personal capacity, and 
TRINITAINE ENERGY INC. 

Lands, Petroleum and Natural Gas Rights, Title Documents, Royalties and Permitted Encumbrances for 
the Wildboy Area 

 








































































































































































































































































































































































































































































































































































































































































































































