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I, Peter Kravitz, of 2360 Corporate Circle, Suite 340, Henderson, Nevada, Chief

Restructuring Officer (“CRO”) of Canadian Overseas Petroleum Limited (“COPL” or the

“Company”), AFFIRM THAT:

1. I am the CRO of COPL and those entities listed in Schedule “A” (collectively, the

“Applicants”). In my capacity as CRO of the Applicants, | have become familiar with the business,

day-to-day operations and financial affairs of the Applicants, and have relied upon the books and

records of COPL and my personal experiences with the Applicants. As such, I have personal
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knowledge of the matters deposed to herein. Where I have relied on other sources of information,
I have so stated, and I believe them to be true and accurate. In preparing this affidavit, I have also
consulted with members of the senior management teams of the Applicants and their financial and
legal advisors. The Applicants do not waive or intend to waive any applicable privilege by any

statement herein.

2. I swear this Affidavit in support of the Applicants’ application for an order extending the

Stay Period (as defined in the ARIO) until and including August 2, 2024.

A. Background

(a) History of these CCAA Proceedings

3. Details regarding the background to these CCAA Proceedings can be found in the affidavits
that I affirmed on March 7, 2024 (the “Kravitz Affidavit #1”), March 14, 2024 (“Kravitz
Affidavit #27), April 18, 2024 (“Kravitz Affidavit #37), April 24, 2024 (“Kravitz Affidavit #4”),
May 31, 2024 (“Kravitz Affidavit #5), or June 27, 2024 (“Kravitz Affidavit #6”). Capitalized
terms not otherwise defined herein have the meaning ascribed to them in these affidavits. Unless

otherwise noted, all references to monetary amounts in this Affidavit are in U.S. dollars.

4. On March 8, 2024, this Court granted the Initial Order, inter alia, (1) declaring the
Applicants are companies to which the CCAA applies; (i1) appointing KSV Restructuring Inc. as
Monitor of the Applicants in these proceedings (the “Monitor”); (iii) granting a stay of
proceedings in respect of the Applicants up to and including March 18, 2024; (iv) extending the
stay of proceedings to the entities listed in Schedule B (the “Non-Filing Affiliates”); (v)
authorizing the Applicants to obtain and borrow under a senior secured, super priority loan (the

“DIP Loan”), with borrowings not to exceed $1.5 million and, to the extent drawn either in whole
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or in part, and a corresponding charge in favour of the DIP Lender (the “DIP Lenders’ Charge”);
(vi) granting a charge (the “Administration Charge”) as security for the respective fees and
disbursements of counsel to the Applicants, the Monitor and the Monitor’s counsel and the
Financial Advisor (as defined below); (vii) granting a charge (the “Directors’ Charge”) in favour
of the directors and officers of the Applicants; and (viii) granting a charge (the “CRO Charge”)

in favour of the CRO to secure its fees and disbursements.

5. At the comeback hearing held on March 19, 2024 (the “Comeback Hearing”), this Court
granted the Amended and Restated Initial Order (the “ARIO”), inter alia, (1) extending the stay of
proceedings until May 20, 2024; (ii) approving the agreement between the Applicants and
Province Fiduciary Services (“Province”), pursuant to which Province acts as the CRO of the
Applicants; (iii) ratifying and approving the agreement between the Applicants and Province, LLC
(“Province LLC”), pursuant to which, Province LLC acts as financial advisor (‘“Financial
Advisor”) to the Applicants; (iv) authorizing the Applicants to enter into the restructuring support
agreement (the “RSA”) in the form attached to the Kravitz Affidavit #1; (v) increasing the
maximum principal amount on which the Applicants could draw under the DIP Loan to $11
million, with a corresponding increase to the amount secured by the DIP Lenders’ Charge; (vi)
increasing the maximum amount secured by the Administration Charge to CAD $2.5 million, and
the Directors’ Charge to CAD $1 million; (vii) directing that the CRO Charge secure all fees,
including hourly, monthly and the Transaction Fee; and (viii) exempting the Applicants from

certain securities reporting requirements. A copy of the ARIO is attached hereto as Exhibit “A”.

6. On the same day, this Court granted an order (the “SISP Order”), which, among other
things, (i) authorized and directed the Applicants to negotiate and finalize the Stalking Horse

Purchase Agreement, substantially on the terms set out in the Restructuring Term Sheet attached



-4 -

as Exhibit “B” to the RSA; (ii) approved an expense reimbursement for the Stalking Horse
Purchaser’s reasonable costs and expenses incurred in connection with the transactions and a break
fee equal to $350,000 (collectively, the “Bid Protections”); (iii) granted a court-ordered charge
(the “Bid Protections Charge”) of up to $500,000 in favour of the Stalking Horse Purchaser as
security for payment of the Bid Protections; and (iv) approved the sale and investment solicitation
process (the “SISP”), in which the Stalking Horse Purchase Agreement would serve as the

“Stalking Horse Bid”, and authorized the Applicants to implement the SISP pursuant to its terms.

7. After no LOIs (as defined in the SISP) were received, the Applicants applied for an
approval and vesting order (the “AVO”) which would, among things (i) approve the Stalking
Horse Purchase Agreement in its entirety, and the transactions contemplated therein (collectively,
the “Transaction”); (ii) order that upon delivery of the Monitor’s Certificate (as appended to the
AVO0), all of the Applicants’ right, title and interest in and to the Purchased Assets (as defined in
Stalking Horse Purchase Agreement) shall vest absolutely in the Stalking Horse Purchaser, free
and clear of any and all Encumbrances, other than the Permitted Encumbrances; (iii) grant certain
releases with respect to the current and former directors, officers, employees, and advisors; and
(iv) postpone the requirement for any future annual or other meeting of the shareholders of COPL

during these CCAA proceedings.

8. BP Energy Company (“BP”) opposed the AVO on a number of grounds. At the hearing of
the AVO on April 24, 2024, Justice Yamauchi rejected BP’s opposition on all grounds, and granted
the AVO, alongside a stay extension order until and including June 7, 2024. A copy of the AVO

and stay extension order are attached hereto as Exhibits “B” and “C”, respectively.
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9. On May 14, 2024, BP filed an application with the Alberta Court of Appeal, for permission
to appeal the AVO (the “BP Leave Application”). A copy of the BP Leave Application is attached
hereto as Exhibit “D”. On May 29, 2024, Justice de Wit of the Alberta Court of Appeal heard the
BP Leave Application. After hearing submissions from BP, the Applicants, the Stalking Horse
Purchaser, and the Monitor, Justice de Wit reserved his decision on the BP Leave Application. On
June 4, 2024, the Alberta Court of Appeal dismissed the BP Leave Application. A copy of the

Alberta Court of Appeal’s decision is attached hereto as Exhibit “E”.

10. On June 7, 2024, this Court granted a further stay extension order, extending the Stay
Period to July 7, 2024 (the “June Stay Extension Order”). A copy of the June Stay Extension

Order is attached hereto as Exhibit “F”.

11. On July 4, 2024, this Court granted a further stay extension order, extending the Stay Period
to July 20, 2024 (the “July Stay Extension Order”). A copy of the July Stay Extension Order is

attached hereto as Exhibit “G”.

(b) History of the Chapter 15 Proceedings

12. On March 11, 2024, COPL, as Foreign Representative of the Applicants, commenced
proceedings in the United States Bankruptcy Court for the District of Delaware (the “U.S. Court”)
seeking the recognition of these CCAA proceedings under chapter 15 of Title 11 of the U.S.

Bankruptcy Code (the “Chapter 15 Case”).

13. On March 12, 2024, the U.S. Court granted an Order providing Provisional Relief pursuant

to Section 1519 of the Bankruptcy Code (the “Provisional Relief Order”).
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14. On March 21, 2024, COPL, as Foreign Representative, filed a motion in the Chapter 15

Case seeking recognition and enforcement of the SISP Order by the U.S. Court.

15. On April 8, 2024, the U.S. Court granted the Order (I) Recognizing Canadian Proceedings
as a Foreign Main Proceeding and (II) Granting Related Relief (the “Recognition Order”), as well
as the Order (I) Recognizing and Enforcing the SISP Order and (II) Granting Related Relief (the

“SISP Recognition Order”).

16. On April 30,2024, COPL, as Foreign Representative, filed a motion in the Chapter 15 Case
seeking recognition and enforcement of the AVO by the U.S. Court (the “Chapter 15 AVO

Recognition Order”), as well as the Declaration in support of same.

17. On May 15, 2024, BP filed an objection to the Chapter 15 AVO Recognition Order with

the U.S. Court. A copy of BP’s objection is attached hereto as Exhibit “H”.

18. The Foreign Representative’s motion in the Chapter 15 Case seeking recognition of the
AVO was consensually postponed, pending the outcome of the BP Leave Application. The target
closing date for the Transaction was postponed pending the Chapter 15 AVO Recognition Order,

which was pending the outcome of the BP Leave Application.

19. On June 12, 2024, the U.S. Court heard the Applicants’ motion for the Chapter 15 AVO
Recognition Order. The U.S. Court encouraged involved parties to reach a resolution with respect

to BP’s objection to the Chapter 15 AVO Recognition Order.
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20. On July 1, 2024, the Stalking Horse Purchaser and BP entered into a settlement, pursuant
to which BP would withdraw its objection to the Chapter 15 AVO Recognition Order subject to

the terms and conditions of the settlement.

21. On July 3, 2024, the US Court granted the Chapter 15 AVO Recognition Order. A copy of
the Chapter 15 AVO Recognition Order is attached hereto as Exhibit “I”. In addition, as part of
the settlement agreement, BP sent a letter to the Honourable Justice Yamauchi, seeking an
Amending Order by way of desk application, approving an amendment to the AVO, such that BP’s
liens and claims will be deemed to be included in the defined term “Permitted Encumbrances”
under the Stalking Horse Purchase Agreement. The purpose of this amendment, as set out in BP’s
letter, is to exclude BP’s interests from the scope of compromise under the AVO, given that BP
has already agreed to a settlement and release of its liens and claims against COPL, subject to the
terms of the settlement agreement. The Amending Order has not yet been granted and, given the
impact it may have on the Transaction structure, the Applicants are currently waiting for a

determination with respect to same prior to closing the Transaction.

B. Stay Extension

22. The Applicants continue to require a stay of proceedings to maintain stability during these
CCAA proceedings, including to implement the Stalking Horse Purchase Agreement in an orderly

manner.

23. Owing to the Applicants’ ongoing liquidity issues, the Applicants intend to close the

Transaction as soon as possible, subject to applicable conditions being satisfied.

24. Further, I understand the Monitor’s Report to be issued in connection with this application

will include, among other things, a cash flow forecast demonstrating that, subject to the underlying
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assumptions contained therein, the Applicants will have sufficient liquidity to fund their operations

and the costs of these CCAA proceedings during the proposed stay extension.

25. It is my belief that the Applicants have acted, and are acting, in good faith and with due
diligence so far in these CCAA proceedings. Since the Comeback Hearing, the Applicants have,
among other things, implemented the SISP in accordance with the SISP Order, negotiated and
executed the Stalking Horse Purchase Agreement, prepared the AVO materials, and responded to
the BP Leave Application. The extension of the Stay Period is necessary and appropriate in the
circumstances to provide the Applicants with continued breathing space, and to implement the

Stalking Horse Purchase Agreement.

AFFIRMED REMOTELY BEFORE ME at the
City of Toronto in the Province of Ontario with
the deponent stated as being located at the City of
Harrison in the State of Idaho, on July 12, 2024,
in accordance with O. Reg. 431/20: Administering
Oath or Declaration Remotely.

)
i

Commissioner for Taking Affidavits ) PETERKRAVITZ
(or as may be)

Marleigh Eryn Dick
LSO#79390S
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SCHEDULE “A”

Canadian Overseas Petroleum Limited

COPL Technical Services Limited

Canadian Overseas Petroleum (UK) Limited
Canadian Overseas Petroleum (Bermuda) Limited
Canadian Overseas Petroleum (Bermuda Holdings) Limited
Canadian Overseas Petroleum (Ontario) Limited
COPL America Holding Inc.

COPL America Inc.

Atomic Oil & Gas LLC

Southwestern Production Corp.

Pipeco LLC
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SCHEDULE “B”

Shoreline Canoverseas Development Corporation Limited

Essar Exploration and Production Limited



THIS IS EXHIBIT “A” REFERRED TO IN
THE AFFIDAVIT OF PETER KRAVITZ
SWORN BEFORE ME THIS 12th DAY
OF JULY, 2024

. / 7 ‘

A Commissioner for Taking Affidavits

Marleigh E. Dick
(LSO#79390S)
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UPON THE APPLICATION of CANADIAN OVERSEAS PETROLEUM LIMITED
and those entities listed in Schedule “A” hereto (collectively, the “Applicants”’); AND UPON
having read the Application, the Affidavit of Peter Kravitz, affirmed March 7, 2024 (the “First
Kravitz Affidavit”), the Affidavit of Peter Kravitz affirmed March 14, 2024 (the “Second Kravitz
Affidavit”) and the Affidavit of Thomas Richardson sworn March 14, 2024; AND UPON reading
the Pre-Filing Report of KSV Restructuring Inc. (“KSV”’) dated March 8, 2024, the First Report
of KSV in its capacity as monitor of the Applicants (the “Monitor”), dated March 15, 2024 (the
“First Report”); AND UPON reviewing the initial order (the “Initial Order”) granted by the
Honourable Justice E.J. Sidnell on March 8, 2024; AND UPON being advised that the secured
creditors who are likely to be affected by the charges created herein have been provided notice of
this application and either do not oppose or alternatively consent to the within Order; AND UPON
hearing counsel for the Applicants, counsel for the Monitor, and counsel for any other party present

at the application; IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE

1. The time for service of the notice of application for this order (the “Order”) is hereby

abridged and deemed good and sufficient and this application is properly returnable today.
APPLICATION

2. The Applicants are companies to which the Companies’ Creditors Arrangement Act of

Canada (the “CCAA”) applies.
POSSESSION OF PROPERTY AND OPERATIONS

3. The Applicants shall:

(a) remain in possession and control of their current and future assets, licenses,
permits, undertakings and properties of every nature and kind whatsoever, and

wherever situate including all proceeds thereof (the “Property”);

(b) subject to further order of this Court, continue to carry on business in a manner

consistent with the preservation of their business (the “Business”) and Property;
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be authorized and empowered to continue to retain and employ the employees,
contractors, consultants, agents, advisors, experts, accountants, counsel and such
other persons (collectively “Assistants”) currently retained or employed by them,
with liberty to retain such further Assistants as they deem reasonably necessary or
desirable in the ordinary course of business or for the carrying out of the terms of

this Order; and

be entitled to continue to utilize the central cash management system currently in
place as described in the Affidavit of Peter Kravitz sworn March 7, 2024 or replace
it with another substantially similar central cash management system (the “Cash
Management System”) and that any present or future bank providing the Cash
Management System shall not be under any obligation whatsoever to inquire into
the propriety, validity or legality of any transfer, payment, collection or other
action taken under the Cash Management System, or as to the use or application
by the Applicants of funds transferred, paid, collected or otherwise dealt with in
the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation
applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under any plan
of compromise or arrangement (a “Plan”) with regard to any claims or expenses
it may suffer or incur in connection with the provision of the Cash Management

System.

4. Subject to the terms of the Definitive Documents (as defined herein) and to the extent

permitted by law, the Applicants shall be entitled but not required to make the following

advances or payments of the following expenses, incurred prior to or after this Order:

(a)

all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred
in the ordinary course of business and consistent with existing compensation

policies and arrangements;
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the reasonable fees and disbursements of any Assistants retained or employed by
the Applicants in respect of these proceedings, at their standard rates and charges,

including for periods prior to the date of this Order; and

with the written consent of the Monitor, amounts owing for goods and services
actually supplied to the Applicants prior to the date of this Order, if in the opinion
of the Applicants the supplier is critical to the Business and ongoing operations of

the Applicants.

5. Subject to the terms of the Definitive Documents and except as otherwise provided to the

contrary herein, the Applicants shall be entitled but not required to pay all reasonable

expenses incurred by the Applicants in carrying on the Business in the ordinary course after

this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors’ and officers’ insurance), maintenance and security
services; and

(b) payment for goods or services actually supplied to the Applicants following the
date of this Order.

6. The Applicants shall remit, in accordance with legal requirements, or pay:
(a) any statutory deemed trust amounts in favour of the Crown in Right of Canada or

of any Province thereof or any other taxation authority that are required to be
deducted from employees' wages, including, without limitation, amounts in

respect of:
(1) employment insurance,
(11) Canada Pension Plan, and

(ii1))  income taxes,
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but only where such statutory deemed trust amounts arise after the date of this Order,
or are not required to be remitted until after the date of this Order, unless otherwise

ordered by the Court;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order; and

(©) any amount payable to the Crown in Right of Canada or of any Province thereof
or any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and that are attributable to or in respect of the carrying on of the Business

by the Applicants.

Until such time as a real property lease is disclaimed or resiliated in accordance with the
CCAA, the Applicants may pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges,
utilities and realty taxes and any other amounts payable as rent to the landlord under the
lease, but for greater certainty, excluding accelerated rent or penalties, fees or other charges
arising as a result of the insolvency of any of the Applicants, the making of this Order or
the commencement of any insolvency proceeding) based on the terms of existing lease
arrangements or as otherwise may be negotiated by the Applicants from time to time for
the period commencing from and including the date of this Order (“Rent”), but shall not

pay any rent in arrears.

Except as specifically permitted in this Order, the Applicants are hereby directed, until
further order of this Court:
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(a) to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Applicants to any of their respective creditors as of the date
of this Order;

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of the Property; and

(©) not to grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING
0. The Applicants shall, subject to such requirements as are imposed by the CCAA and such

covenants as may be contained in the Definitive Documents (as hereinafter defined in

paragraph 37), have the right to:

(a)

(b)

(c)

(d)

permanently or temporarily cease, downsize or shut down any portion of its
business or operations and to dispose of redundant or non-material assets not
exceeding CAD $150,000 in any one transaction or CAD $500,000 in the
aggregate, provided that any sale that is either (i) in excess of the above thresholds,
or (i1) in favour of a person related to the Applicants (within the meaning of section
36(5) of the CCAA), shall require authorization by this Court in accordance with
section 36 of the CCAA;

terminate the employment of such of their employees or temporarily lay off such
of their employees as they deem appropriate on such terms as may be agreed upon
between the Applicants and such employee, or failing such agreement, to deal with

the consequences thereof in the Plan or a further Order of the Court;

disclaim or resiliate, in whole or in part, with the prior consent of the Monitor (as
defined below) or further Order of the Court, their arrangements or agreements of
any nature whatsoever with whomsoever, whether oral or written, as the

Applicants deem appropriate, in accordance with section 32 of the CCAA; and

pursue all avenues of refinancing of their Business or Property, in whole or part,
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subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the “Restructuring”).

The Applicants shall provide each of the relevant landlords with notice of the Applicants’
intention to remove any fixtures from any leased premises at least seven (7) days prior to
the date of the intended removal. The relevant landlord shall be entitled to have a
representative present in the leased premises to observe such removal. If the landlord
disputes the Applicants’ entitlement to remove any such fixture under the provisions of the
lease, such fixture shall remain on the premises and shall be dealt with as agreed between
any applicable secured creditors, such landlord and the Applicants, or by further order of
this Court upon application by the Applicants on at least two (2) days' notice to such
landlord and any such secured creditors. If the Applicants disclaim or resiliate the lease
governing such leased premises in accordance with section 32 of the CCAA, they shall not
be required to pay Rent under such lease pending resolution of any such dispute other than
Rent payable for the notice period provided for in section 32(5) of the CCAA, and the
disclaimer or resiliation of the lease shall be without prejudice to the Applicants’ claim to

the fixtures in dispute.

If a notice of disclaimer or resiliation is delivered pursuant to section 32 of the CCAA, then:

(a) during the notice period prior to the effective time of the disclaimer or resiliation,
the landlord may show the affected leased premises to prospective tenants during
normal business hours, on giving the Applicants and the Monitor 24 hours' prior

written notice; and

(b) at the effective time of the disclaimer or resiliation, the relevant landlord shall be
entitled to take possession of any such leased premises without waiver of or
prejudice to any claims or rights such landlord may have against the Applicants in

respect of such lease or leased premises and such landlord shall be entitled to notify
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the Applicants of the basis on which it is taking possession and to gain possession
of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such

landlord of'its obligation to mitigate any damages claimed in connection therewith.

RESTRUCTURING SUPPORT AGREEMENT

12.

13.

The Restructuring Support Agreement (in the form attached to the First Kravitz Affidavit
as Exhibit “P”) is hereby approved and the Applicants are authorized and empowered to
enter into the Restructuring Support Agreement subject to minor amendments as may be
consented to by the Monitor and each of the parties thereto in accordance with the
Restructuring Support Agreement. The Applicants are further authorized, empowered and
directed to take all steps and actions in respect of, and to comply with all of their obligations

pursuant to, the Restructuring Support Agreement.

Notwithstanding the Stay Period (as hereinafter defined), a counterparty to the
Restructuring Support Agreement may exercise any termination right that may become
available to such counterparty pursuant to the Restructuring Support Agreement, provided
that such termination right must be exercised pursuant to and in accordance with the

Restructuring Support Agreement.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14.

Until and including May 20, 2024, or such later date as this Court may order (the “Stay
Period”), no proceeding or enforcement process in any court (each, a “Proceeding”) shall
be commenced or continued against or in respect of the Applicants or the Monitor or their
respective employees and representatives acting in such capacities, or affecting the
Business or the Property, except with the prior written consent of the Applicants and the
Monitor, or with leave of this Court, and any and all Proceedings currently under way
against or in respect of the Applicants, or their employees or representatives acting in such
capacities, or affecting the Business or the Property are hereby stayed and suspended
pending further order of this Court or the prior written consent of the Applicants and the

Monitor.
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NO PROCEEDINGS AGAINST THE NON-FILING AFFILIATES

15.

During the Stay Period, no Proceeding shall be commenced or continued against or in
respect of those entities listed in Schedule “B” hereto (the “Non-Filing Affiliates”), or any
of their current and future assets, businesses, undertakings and properties of every nature
and kind whatsoever, and wherever situate including all proceeds thereof (collectively, the

“Non-Filing Affiliates’ Property and Business”) by reason of:

(a) the insolvency of the Applicants;

(b) any of the Applicants having made an application to this Court under the CCAA;

(©) any of the Applicants being a party to these proceedings;

(d) any of the Applicants taking any step related to these CCAA proceedings; or

(e) any default or cross-default arising from the matters set out in subparagraphs (a),
(b), (c) or (d) above, or arising from the Applicants breaching or failing to perform
any contractual or other obligations (collectively, the “Non-Filing Affiliates’

Default Events”),

except with the prior written consent of the Applicants and the Monitor, or with leave of
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16.

During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
“Persons’ and each being a “Person”), whether judicial or extra-judicial, statutory or non-
statutory against or in respect of the Applicants or the Monitor or their respective
employees and representatives acting in such capacities, or affecting the Business or the
Property, are hereby stayed and suspended and shall not be commenced, proceeded with
or continued except with the written consent of the Applicants and the Monitor, or leave

of this Court, provided that nothing in this Order shall:



17.

18.

(a)

(b)
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(d)

(e)

-10-
empower the Applicants to carry on any business that the Applicants are not

lawfully entitled to carry on;

affect such investigations, actions, suits or proceedings by a regulatory body as are

permitted by section 11.1 of the CCAA;
prevent the filing of any registration to preserve or perfect a security interest;

prevent the registration of a claim for lien; or

exempt the Applicants from compliance with statutory or regulatory provisions

relating to health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Applicants,

or any of them, where such an action must be taken in order to comply with statutory time

limitations in order to preserve their rights at law, provided that no further steps shall be

taken by such party except in accordance with the other provisions of this Order, and notice

in writing of such action be given to the Monitor and the Applicants at the first available

opportunity.

During the Stay Period, all rights and remedies of any Person against or in respect of the

Non-Filing Affiliates, or affecting the Non-Filing Affiliates’ Property and Business, as a

result of a Non-Filing Affiliates’ Default Event, are hereby stayed and suspended except

with leave of this Court, provided that nothing in this Order shall:

(a)

(b)

(c)
(d)

(e)

empower the Non-Filing Affiliates to carry on any business that the Non-Filing

Affiliates are not lawfully entitled to carry on;

affect such investigations, actions, suits or proceedings by a regulatory body as are

permitted by section 11.1 of the CCAA,;
prevent the filing of any registration to preserve or perfect a security interest;

prevent the registration of a claim for lien; or

exempt the Non-Filing Affiliates from compliance with statutory or regulatory

provisions relating to health, safety or the environment.
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NO INTERFERENCE WITH RIGHTS

19. During the Stay Period, no person shall accelerate, suspend, discontinue, fail to honour,
alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicants,
or the Non-Filing Affiliates (as a result of a Non-Filing Affiliates’ Default Event), except

with the written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

20.  During the Stay Period, all persons having:
(a) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Applicants (or any of them),
including without limitation all supply arrangements pursuant to purchase orders
and historical supply practices, computer software, communication and other data
services, centralized banking services, cash management services, payroll and
benefit services, insurance, transportation, services, logistics services, security
services, management services, utility or other services to the Business or the

Applicants

are hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may be
required by the Applicants or exercising any other remedy provided under such agreements
or arrangements. The Applicants shall be entitled to the continued use of their current
premises, telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the usual prices or charges for all such goods or services received
after the date of this Order are paid by the Applicants in accordance with the payment
practices of the Applicants, or such other practices as may be agreed upon by the supplier
or service provider and each of the Applicants and the Monitor, or as may be ordered by

this Court.
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NON-DEROGATION OF RIGHTS

21.

Nothing in this Order has the effect of prohibiting a person from requiring immediate
payment for goods, services, use of leased or licensed property or other valuable
consideration provided on or after the date of this Order, nor shall any person, other than
the Interim Lender (as hereinafter defined) where applicable, be under any obligation on
or after the date of this Order to advance or re-advance any monies or otherwise extend

any credit to the Applicants.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22.

During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA and
paragraph 17 of this Order, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date of this Order and that relates to
any obligations of the Applicants whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance of
such obligations, until a compromise or arrangement in respect of the Applicants, if one is
filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this
Court.

DIRECTORS’ AND OFFICERS INDEMNIFICATION AND CHARGE

23.

24.

The Applicants shall indemnify their directors and officers against obligations and
liabilities that they may incur as directors and/or officers of the Applicants after the
commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation was incurred as a result of the director’s or officer’s gross

negligence or wilful misconduct.

The directors and officers of the Applicants shall be entitled to the benefit of and are hereby
granted a charge (the “Directors’ Charge”) on the Property, which charge shall not exceed
an aggregate amount of CAD $1,000,000, as security for the indemnity provided in
paragraph 23 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 43 and 45 herein.
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Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ Charge,
and (b) the Applicants’ directors and officers shall only be entitled to the benefit of the
Directors’ Charge to the extent that they do not have coverage under any directors’ and
officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 24 of this Order.

APPOINTMENT OF MONITOR

26.

27.

KSYV is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court, to
monitor the Property, Business, and financial affairs of the Applicants with the powers and
obligations set out in the CCAA or set forth herein. The Applicants and their shareholders,
officers, directors, and Assistants shall advise the Monitor of all material steps taken by the
Applicants pursuant to this Order, and shall co-operate fully with the Monitor in the
exercise of their powers and discharge of their obligations and provide the Monitor with
the assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

The Monitor, in addition to its prescribed rights and obligations under the CCAA, is hereby

directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements, Business and dealings with

the Property;

(b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such
other matters as may be relevant to the proceedings herein and immediately report
to the Court if in the opinion of the Monitor there is a material adverse change in

the financial circumstances of the Applicants or any of them;

(©) assist the Applicants, to the extent required by the Applicants, in their
dissemination to the Interim Lender and its counsel on a periodic basis as required
by the Definitive Documents of financial and other information as agreed to

between the Applicants and the Interim Lender which may be used in these



28.

-14-

proceedings, including reporting on a basis as reasonably required by the Interim

Lender;

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements
and reporting required by the Interim Lender, which information shall be reviewed
with the Monitor and delivered to the Interim Lender and its counsel on a periodic

basis as required by the Definitive Documents;

(e) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form and other financial documents of
the Applicants to the extent that is necessary to adequately assess the Property,
Business, and financial affairs of the Applicants or to perform its duties arising

under this Order;

) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

(2) hold funds in trust or in escrow, to the extent required, to facilitate settlements

between the Applicants and any other Person; and

(h) perform such other duties as are required by this Order or by this Court from time

to time.

The Monitor shall not take possession of the Property and shall take no part whatsoever in
the management or supervision of the management of the Business and shall not, by
fulfilling its obligations hereunder, or by inadvertence in relation to the due exercise of
powers or performance of duties under this Order, be deemed to have taken or maintain
possession or control of the Business or Property, or any part thereof. Nothing in this Order
shall require the Monitor to occupy or to take control, care, charge, possession or
management (separately and/or collectively, “Possession") of any of the Property that
might be environmentally contaminated, or might cause or contribute to a spill, discharge,
release or deposit of a substance contrary to any federal, provincial or other law respecting
the protection, conservation, enhancement, remediation or rehabilitation of the

environment or relating to the disposal or waste or other contamination (the
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“Environmental Legislation”), provided however that this Order does not exempt the
Monitor from any duty to report or make disclosure imposed by applicable environmental
legislation or regulation. The Monitor shall not, as a result of this Order or anything done
in pursuance of the Monitor’s duties and powers under this Order be deemed to be in
Possession of any of the Property within the meaning of any federal or provincial

environmental legislation.

The Monitor shall provide any creditor of the Applicants with information provided by the
Applicants in response to reasonable requests for information made in writing by such
creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability
with respect to the information disseminated by it pursuant to this paragraph. In the case
of information that the Monitor has been advised by the Applicants is confidential, the
Monitor shall not provide such information to creditors unless otherwise directed by this

Court or on such terms as the Monitor and the Applicants may agree.

In addition to the rights and protections afforded the Monitor under the CCAA or as an
Officer of this Court, neither the Monitor nor its employees and representatives acting in
such capacities shall incur any liability or obligation as a result of the Monitor’s
appointment or the carrying out by it of the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate

from the protections afforded the Monitor by the CCAA or any applicable legislation.

The Monitor, counsel to the Monitor, and counsel to the Applicants shall be paid their
reasonable fees and disbursements (including any pre-filing fees and disbursements related
to these CCAA proceedings), in each case at their standard rates and charges, by the
Applicants as part of the costs of these proceedings. The Applicants are hereby authorized
and directed to pay the accounts of the Monitor, counsel for the Monitor, and counsel for
the Applicants on a bi-weekly basis and, in addition, the Applicants are hereby authorized
to pay to the Monitor, counsel to the Monitor, and counsel to the Applicants retainers to be
held by them as security for payment of their respective fees and disbursements outstanding

from time to time.

The Monitor and its legal counsel shall pass their accounts from time to time.
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APPOINTMENT OF CHIEF RESTRUCTURING OFFICER

33.

A chief restructuring officer of the Applicants shall be appointed on the following terms:

(a)

(b)

(©)

(d)

(e)

®

the agreement dated as of December 19, 2023, as amended by agreements dated
December 29, 2023 and January 17, 2024, pursuant to which Province Fiduciary
Services, LLC (“Province”) was engaged to provide the Applicants with services
including the provision of Peter Kravitz to act as chief restructuring officer of the
Applicants (the “CRO”), a copy of which is attached as Exhibit “R” to the First
Kravitz Affidavit (the “CRO Engagement Letter”), and the appointment of the
CRO pursuant to the terms thereof is hereby approved, including, without

limitation, the payment of all fees contemplated therein;

the CRO shall have the powers and obligations set out in the CRO Engagement
Letter;

Province shall be entitled, in accordance with the terms of the CRO Engagement
Letter, to payment from the Applicants for obligations owing thereunder and the

disbursements contemplated therein (collectively, the “CRO Fees”);

the CRO shall be responsible for performing its functions and obligations as set
out in the CRO Engagement Letter for the benefit of the Applicants and shall

provide timely updates to the Monitor in respect of such functions and obligations;

in addition to the rights and protections afforded the CRO as an officer of this
Court, the CRO shall not be or be deemed to be a director, de facto director, or

employee of any entity of the Applicants;

nothing in this Order shall be construed as resulting in Province (or any director,
officer or employee thereof) or the CRO being an employer, successor employer,
a responsible person, operator or person with apparent authority within the
meaning of any statute, regulation or rule of law, or equity (including any

Environmental Legislation) for any purpose whatsoever;
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neither Province (nor any director, officer or employee thereof) nor the CRO shall,
as a result of the performance of their respective obligations and duties in
accordance with the terms of the CRO Engagement Letter, be deemed to be in
Possession of any of the Property within the meaning of any Environmental
Legislation; provided however, if either of Province or the CRO are nevertheless
later found to be in Possession of any Property under Environmental Legislation,
then Province or the CRO, as the case may be, shall be entitled to the benefits and
protections in relations to the Applicants and such Property as are provided to a
monitor under section 11.8(3) of the CCAA; provided further however, that
nothing in this sub-paragraph 33(g) shall exempt Province or the CRO from any
duty to report or make disclosure imposed by a law and incorporated by reference

in section 11.8(4) of the CCAA;

Province and the CRO shall not incur any liability or obligation as a result of the
appointment or carrying out duties as CRO, whether before or after the granting
of this Order, save and except for any gross negligence or willful misconduct,
provided that any liability of Province and the CRO with respect to carrying out
duties as CRO shall in no event exceed the quantum of the fees paid under the

CRO Agreement;

no action or other proceeding shall be commenced in relation to the Applicants
directly, or by way of counterclaim, third party claim or otherwise, against or in
respect of Province, its officers, directors, employees, or the CRO, and all rights
and remedies of any Person against or in respect of them are hereby stayed and
suspended, except with the written consent of the CRO or with leave of this Court
on notice to the Applicants, the Monitor and the CRO, provided, however, that
nothing in this Order, including this subparagraph 33(i) shall affect such
investigations, actions, suits or proceedings by a regulatory body that are permitted
by section 11.1 of the CCAA or the ability of any interested party to apply to this
Court to vary or amend this Order pursuant to paragraph 59. Notice of any such

application seeking leave of this Court shall be served on the Applicants, the
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Monitor and the CRO at least seven (7) days prior to the return date of any such

application for leave; and

() for the purpose of carrying out the functions and duties set out in the CRO
Engagement Letter, the CRO (i) shall have full and complete access to the property
of the Applicants, including the premises, books, records, data (including data in
electronic format) and other financial documents of the Applicants, and (ii) is
hereby authorized to meet with any employee, director, representative or agent of
the Applicants. The employees, directors, representatives, and agents of the
Applicants are hereby directed to fully cooperate with the CRO in connection with
the functions and duties set out in the CRO Engagement Letter.

Province and the CRO shall be entitled to the benefit of and are hereby granted a charge
on the Property (the “CRO Charge”), which shall not exceed an aggregate amount of USD
$500,000, to secure the monthly, hourly and transaction fees, and disbursements, provided
for under the CRO Engagement Letter. The CRO Charge shall have the priority set out in
paragraphs 43 and 45 hereof.

INTERIM FINANCING

35.

36.

The Applicants are hereby authorized and empowered to obtain and borrow under a credit
facility from Summit Partners Credit Fund III, L.P.; Summit Investors Credit I1I, LLC; and
Summit Investors Credit III (UK), L.P. (collectively, the “Interim Lender”) in order to
finance the Applicants’ working capital requirements and other general corporate purposes
(including payment of fees of the Applicant’s counsel, the Monitor and its counsel, the
Interim Lender’s counsel, and the Financial Advisor) and capital expenditures, provided
that the principal amount of borrowings under such credit facility shall not exceed US

$11,000,000 unless permitted by further order of this Court.

Such credit facility shall be on the terms and subject to the conditions set forth in the
Interim Financing Term Sheet between the Applicants and the Interim Lender dated as of

March 7, 2024 (the “Commitment Letter”), filed.
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The Applicants are hereby authorized and empowered to execute and deliver such credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the “Definitive Documents”), as are contemplated by
the Commitment Letter or as may be reasonably required by the Interim Lender pursuant
to the terms thereof, and the Applicants are hereby authorized and directed to pay and
perform all of their indebtedness, interest, fees, liabilities and obligations to the Interim
Lender under and pursuant to the Commitment Letter and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision

of this Order.

The Interim Lender shall be entitled to the benefits of and is hereby granted a charge (the
“Interim Lender’s Charge”) on the Property to secure all obligations under the Definitive
Documents incurred prior to, on or after the date of this Order which charge shall not
exceed the aggregate amount advanced on or after the date of this Order under the
Definitive Documents and will in addition include all interest, fees, and expenses accruing
and/or becoming owing thereunder on or after the date of this Order. The Interim Lender’s
Charge shall not secure any obligation existing before the date of the Initial Order. The
Interim Lender’s Charge shall have the priority set out in paragraphs 43 and 45 hereof.

Notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem necessary
or appropriate to file, register, record or perfect the Interim Lender’s Charge or

any of the Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the
Interim Lender’s Charge, the Interim Lender, upon five (5) days’ notice to the
Applicants and the Monitor, may exercise any and all of its rights and remedies
against the Applicants or the Property under or pursuant to the Commitment Letter,
Definitive Documents and the Interim Lender’s Charge, including without
limitation, to cease making advances to the Applicants and set off and/or
consolidate any amounts owing by the Interim Lender to the Applicants against

the obligations of the Applicants to the Interim Lender under the Commitment
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Letter, the Definitive Documents or the Interim Lender’s Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for a
bankruptcy order against the Applicants and for the appointment of a trustee in
bankruptcy of the Applicants; and

(©) the foregoing rights and remedies of the Interim Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the Applicants or the Property.

The Interim Lender shall be treated as unaffected in any Plan filed by the Applicants under
the CCAA, or any proposal filed by the Applicants under the Bankruptcy and Insolvency
Act of Canada (the “BIA”), with respect to any advances made under the Definitive

Documents.

The agreement dated December 19, 2023 engaging Province, LLC (the “Financial
Adyvisor”) as financial advisor to the Applicants and attached as Appendix “S” to the First
Kravitz Affidavit (the “Financial Advisor Agreement”), and the retention of the Financial
Advisor under the terms thereof, is hereby ratified and approved and the Applicants are
authorized and directed to make the payments contemplated thereunder in accordance with

the terms and conditions of the Financial Advisor Agreement.

ADMINISTRATION CHARGE

42.

The Monitor, counsel to the Monitor, the Applicants’ counsel, and the Financial Advisor,
as security for the professional fees and disbursements incurred both before and after the
granting of this Order, shall be entitled to the benefits of and are hereby granted a charge
(the “Administration Charge”) on the Property, which charge shall not exceed an
aggregate amount of CAD $2,500,000, as security for their professional fees and
disbursements incurred at the normal rates and charges of the Monitor, such counsel, and
the Financial Advisor, both before and after the making of this Order in respect of these

proceedings. The Administration Charge shall have the priority set out in paragraphs 43
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and 45 hereof.

VALIDITY AND PRIORITY OF CHARGES

43.

44,

45.

46.

47.

The priorities of the Directors’ Charge, the Administration Charge, the CRO Charge and

the Interim Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of CAD $2,500,000) and
the CRO Charge (to the maximum amount of USD $500,000), on a pari passu basis;

Second — Directors’ Charge (to the maximum amount of CAD $1,000,000); and
Third — Interim Lender’s Charge.

The filing, registration or perfection of the Directors’ Charge, the Administration Charge,
the CRO Charge or the Interim Lender’s Charge (collectively, the “Charges”) shall not be
required, and the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

Each of the Directors’ Charge, the Administration Charge, the CRO Charge and the Interim
Lender’s Charge (all as constituted and defined herein) shall constitute a charge on the
Property and subject always to section 34(11) of the CCAA such Charges shall rank in
priority to all other security interests, trusts, liens, mortgages, charges and encumbrances
and claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”) in

favour of any Person notwithstanding the order of perfection or attachment.

Except as otherwise expressly provided for herein, or as may be approved by this Court,
the Applicants shall not grant any Encumbrances over any Property that rank in priority to,
or pari passu with, any of the Charges, unless the Applicants also obtain the prior written
consent of the Monitor, the Interim Lender and the beneficiaries of the Charges, or further

order of this Court.

The Charges and the Definitive Documents shall not be rendered invalid or unenforceable



0.

and the rights and remedies of the chargees entitled to the benefit of the Charges
(collectively, the “Chargees”) and/or the Interim Lender thereunder shall not otherwise be

limited or impaired in any way by:

(a) the pendency of these proceedings and the declarations of insolvency made in this

Order;

(b) any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any

bankruptcy order made pursuant to such applications;

(c) the filing of any assignments for the general benefit of creditors made pursuant to

the BIA;

(d) the provisions of any federal or provincial statutes; or

(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any
existing loan documents, lease, sublease, offer to lease or other agreement
(collectively, an “Agreement”) that binds the Applicants, and notwithstanding any

provision to the contrary in any Agreement:

(1) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of any documents in respect thereof, including
the Commitment Letter or the Definitive Documents shall create or be
deemed to constitute a new breach by any of the Applicants of any

Agreement to which any of the Applicants is a party;

(11) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the
creation of the Charges, the Applicants entering into the Commitment Letter

or the execution, delivery or performance of the Definitive Documents; and

(ii1))  the payments made by the Applicants pursuant to this Order, including the
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Commitment Letter or the Definitive Documents, and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct or other challengeable or

voidable transactions under any applicable law.

ALLOCATION

48.

Any interested Person may apply to this Court on notice to any other party likely to be
affected for an order to allocate the Charges amongst the various assets comprising the

Property.

RELIEF FROM REPORTING OBLIGATIONS

49.

50.

The Applicants shall not be required to incur any further expenses for the duration of the
Stay Period in relation to any filings (including financial statements), disclosures, core or
non-core documents, and press releases (collectively, the “Securities Filings”) that may
be required by any law respecting securities or capital markets in Canada, or by the rules
and regulations of a stock exchange, including, without limitation, the Securities Act
(Alberta), RSA 2000, ¢ S-4 and comparable statutes enacted by other provinces of
Canada(collectively, the “Securities Legislation”), provided that nothing in this paragraph
shall prohibit any securities regulator or stock exchange from taking any action or
exercising any discretion that it may have of a nature described in section 11.1(2) of the
CCAA as a consequence of the Applicants failing to make any Securities Filings required

by the Securities Legislation.

None of the directors, officers, employees, and other representatives of the Applicants nor
the Monitor shall have any personal liability for any failure by the Applicants to make any
Securities Filing required by the Securities Legislation during the Stay Period, provided
that nothing in this paragraph shall prohibit any securities regulator or stock exchange from
taking any action or exercising any discretion that it may have of a nature described in
section 11.1(2) of the CCAA as a consequence of such failure by the Applicants. For
greater certainty, nothing in this Order is intended to or shall encroach on the jurisdiction

of any securities regulatory authorities (the “Regulators”) in the matter of regulating the
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conduct of market participants and to issue cease trade orders if and when required pursuant

to applicable securities law.

SERVICE AND NOTICE

51.

52.

The Monitor shall (i) without delay, provide notice of these proceedings to the Non-Filing
Affiliates; (i1) without delay, publish in the New York Times, the Calgary Herald and the
Globe and Mail a notice containing the information prescribed under the CCAA; (iii)
within five (5) days after the date of this Order (A) make this Order publicly available in
the manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice to
every known creditor who has a claim against the Applicants of more than CAD $1,000
and (C) prepare a list showing the names and addresses of those creditors and the estimated
amounts of those claims, and make it publicly available in the prescribed manner, all in
accordance with section 23(1)(a) of the CCAA and the regulations made thereunder
provided that the Monitor shall not make the claims, names and addresses of individuals

who are creditors publicly available.

The Monitor shall establish a case website in respect of the within proceedings at
www.ksvadvisory.com/experience/case/canadian-overseas-petroleum (the “Monitor’s

Website”).

GENERAL

53.

54.

The Applicants or the Monitor may from time to time apply to this Court for advice and

directions in the discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Monitor will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The
Monitor’s reports shall be filed by the Court Clerk notwithstanding that they do not include

an original signature.
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Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a
receiver, a receiver and manager or a trustee in bankruptcy of the Applicants, the Business

or the Property.

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

and their respective agents in carrying out the terms of this Order.

Each of the Applicants and the Monitor be at liberty and are hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order and that the Monitor is authorized and empowered to act as a representative in
respect of the within proceeding for the purpose of having these proceedings recognized in

a jurisdiction outside Canada.
Subject to local laws, rules and regulations:

(a) Canadian Overseas Petroleum Limited is hereby authorized and empowered, but
not required, to act as the foreign representative (in such capacity, the “Foreign
Representative”) in respect of these proceedings for the purpose of having these

proceedings recognized and approved in a foreign jurisdiction.

(b) The Foreign Representative is hereby authorized to apply for foreign recognition
and approval of these proceedings, as necessary, in any jurisdiction outside Canada,
including in the United States pursuant to Chapter 15 of the United State
Bankruptcy Code, 11 U.S.C. §§ 101 — 1532, as amended.
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Any interested party (including the Applicants and the Monitor) may apply to this Court to
vary or amend this Order on not less than seven (7) days’ notice to any other party or parties
likely to be affected by the order sought or upon such other notice, if any, as this Court

may order.

This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard Time

on the date of this Order.

BB Johns o~

Justice of the Court of King’s Bench of Alberta
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Applicants
Canadian Overseas Petroleum Limited
COPL America Holding Inc.
COPL America Inc.
Canadian Overseas Petroleum (UK) Limited
Canadian Overseas Petroleum (Ontario) Limited
COPL Technical Services Limited
Canadian Overseas Petroleum (Bermuda Holdings) Limited
Canadian Overseas Petroleum (Bermuda) Limited
Southwestern Production Corporation
Atomic Oil and Gas LLC
Pipeco LLC
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SCHEDULE “B”
Non-filing Affiliates
Shoreline Canoverseas Development Corporation Limited

Essar Exploration and Production Limited
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A Commissioner for Taking Affidavits

Marleigh E. Dick
(LSO#79390S)
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2.

UPON THE APPLICATION of CANADIAN OVERSEAS PETROLEUM LIMITED
and those entities listed in Schedule “A” hereto (collectively, the “Applicants”) for an order, inter
alia (1) approving the transactions (collectively, the “Transaction’) contemplated by the Purchase
Agreement dated as of April 8, 2024, by and among certain Applicants as vendors, and Summit
Partners Credit Fund III, L.P., Summit Investors Credit I1I, LLC, Summit Investors Credit III (UK),
L.P., and Summit Investors Credit Offshore Intermediate Fund III, L.P. as purchaser (collectively,
the “Purchaser”) and ABC Funding LLC as administrative and collateral agent, a copy of which
is attached as Schedule “B” hereto (as may be amended from time to time in accordance with the
terms thereof and this Order, the “Purchase Agreement”), (ii) vesting in the Purchaser all of the
Applicants’ right, title and interest in and to the Purchased Assets (as defined in the Purchase
Agreement), free and clear of all Encumbrances other than the Permitted Encumbrances (each as

defined below), and (iii) granting related relief;

AND UPON having read the Application, the Affidavit of Peter Kravitz, affirmed March
7, 2024, the Affidavit of Peter Kravitz affirmed March 14, 2024, the Affidavit of Thomas
Richardson sworn March 14, 2024 and the Affidavit of Peter Kravitz, affirmed April 18, 2024;
AND UPON reading the Second Report of the KSV Restructuring Inc. in its capacity as monitor
of the Applicants (the “Monitor”) dated April 19, 2024;

AND UPON hearing counsel for the Applicants, counsel for the Monitor, counsel for the
Purchaser, and counsel for any other party present at the application; IT IS HEREBY ORDERED
AND DECLARED THAT:

SERVICE AND DEFINITIONS

1. The time for service of the notice of application for this order (the “Order”) is hereby

abridged and deemed good and sufficient and this application is properly returnable today.

2. Capitalized terms used in this Order and not otherwise defined herein shall have the
meanings ascribed to them in the Order of this Court dated March 8, 2024 (as amended and
restated on March 19, 2024, and as may be amended and restated from time to time, the

“ARIO”), or the Purchase Agreement, as applicable.



APPROVAL AND VESTING

3.

The Purchase Agreement is hereby approved in its entirety. The Transaction is hereby
approved, and the execution of the Purchase Agreement by the Applicants is hereby
authorized, ratified, confirmed, with such minor amendments as the Purchaser and the
Applicants may deem necessary, with the approval of the Monitor. The Applicants are
hereby authorized and directed to complete the Transaction subject to the terms of the
Purchase Agreement, and to perform their obligations under the Purchase Agreement and
any ancillary documents related thereto (collectively, the “Transaction Documents”), and
to take such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Transaction, including the conveyance to the

Purchaser of the Purchased Assets.

This Order shall constitute the only authorization required by the Applicants to proceed
with the Transaction and no shareholder or other approval shall be required in connection

therewith.

Upon delivery by the Monitor to the Purchaser of a certificate substantially in the form
attached as Schedule “C” hereto (the “Monitor’s Certificate”), all of the Applicants’ right,
title and interest in and to the Purchased Assets shall vest absolutely in the Purchaser free
and clear of and from any and all caveats, security interests or similar interests (whether
contractual, statutory, or otherwise), hypothecations, pledges mortgages, deeds, deeds of
trust, liens, encumbrances, trusts or statutory, constructive or deemed trusts, reservations
of ownership, royalties, options, rights including rights of pre-emption or first refusal,
privileges, interests, assignments, , actions, demands, judgments, executions, levies, writs
of enforcement, or charges, of any nature whatsoever or other claims, whether contractual,
statutory, financial, monetary or otherwise, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively,

the "Encumbrances”), including, without limiting the generality of the foregoing:

(a) any encumbrances or charges created by the ARIO or any other Orders granted in

the within CCAA proceedings; and
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(b) all charges, security interests or claims evidenced by registrations pursuant to (i)
the Personal Property Security Act of Alberta, (i1) the Uniform Commercial Code
(U.C.C.), or (iii) any other personal property registry system,

but in each case excluding the Permitted Encumbrances, and, for greater certainty, this
Court orders that all Encumbrances, other than Permitted Encumbrances, affecting or
relating to the Purchased Assets are hereby expunged, discharged and terminated as
against the Purchased Assets upon the Monitor filing with the Court a copy of the

Monitor’s Certificate.

The Monitor is to file with the Court a copy of the Monitor’s Certificate forthwith after
delivery thereof and may rely on written notice from the Applicants and the Purchaser
regarding the fulfillment of conditions to Closing under the Purchase Agreement and shall

have no liability in respect of the delivery of the Monitor’s Certificate.

Upon delivery of the Monitor’s Certificate, and upon filing of a certified copy of this Order,
together with any applicable registration fees, all governmental authorities and any other
applicable registrar or government ministries or authorities exercising jurisdiction with
respect to the Purchased Assets (collectively, “Governmental Authorities”) are hereby
authorized, requested and directed to (i) accept delivery of such Monitor’s Certificate and
certified copy of this Order as though they were originals and to register such transfers,
interest authorizations, discharges and discharge statements of conveyance as may be
required to convey to the Purchaser clear title to the Purchased Assets subject only to
Permitted Encumbrances, and (ii) take such steps as are necessary to give effect to the
terms of this Order and the Purchase Agreement. Presentment of this Order and the
Monitor’s Certificate shall be the sole and sufficient authority for the Governmental
Authorities to make and register transfers of title or interest free and clear of any

Encumbrances other than Permitted Encumbrances.

Upon completion of the Transaction, the Applicants and all persons who claim by, through
or under the Applicants in respect of the Purchased Assets, save and except for persons

entitled to the benefit of the Permitted Encumbrances, shall stand absolutely and forever
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1.
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barred, estopped and foreclosed from and permanently enjoined from pursuing, asserting
or claiming any and all right, title, estate, interest, royalty, rental, equity of redemption or
other claim whatsoever in respect of or to the Purchased Assets, and to the extent that any
such persons or entities remain in the possession or control of any of the Purchased Assets,
or any artifacts, certificates, instruments or other indicia of title representing or evidencing
any right, title, estate, or interest in and to the Purchased Assets, they shall forthwith deliver

possession thereof to the Purchaser.

In the event that Southwestern Production Corporation (“SWP”) is to be acquired pursuant
to the Transaction, the Monitor’s Certificate shall acknowledge same and, upon the filing
with the Court of a copy of a Monitor’s Certificate with such acknowledgment, SWP shall
and shall be deemed to cease to be an applicant in these CCAA proceedings and shall be
deemed to be released from the purview of the ARIO and all other Orders of this Court
granted in respect of these CCAA proceedings, save and except for this Order, the

provisions of which (as they relate to SWP) shall continue to apply in all respects.

Following completion of the Transaction, the Applicants are hereby permitted to complete,
execute and file any necessary application, articles of amendment, certificate of
amendment or other such documents or instruments as may be required to change their
respective legal names, to the extent required pursuant to any of the Transaction
Documents, and such articles, documents or other instruments shall be deemed to be duly
authorized, valid and effective and shall be accepted by the applicable Governmental
Authority without the requirement (if any) of obtaining director or shareholder approval

pursuant to any applicable federal, provincial or state legislation.

Pursuant to Section 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act or Section 20(e) of the Personal Information Protection Act of Alberta, the
Applicants are hereby authorized, permitted and directed to, at the Closing Time, disclose
and transfer to the Purchaser all human resources and payroll information in the Applicants’
records constituting Purchased Assets or pertaining to the Applicants’ past and current
employees. The Purchaser shall maintain and protect the privacy of such information in

accordance with applicable law and shall be entitled to use the personal information
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provided to it in a manner which is in all material respects identical to the prior use of such

information by the applicable Applicant prior to the Closing Time.

RELEASES

12.

Effective as of the Closing Time, (a) the current and former directors, officers, employees,
legal counsel and advisors of the Applicants; (b) the Monitor and its legal counsel; (c) the
Purchaser, its affiliates and their respective current and former directors, officers,
employees, legal counsel and advisors; and (d) Province, its affiliates and their respective
current and former directors, officers, employees, legal counsel and advisors, including the
CRO (in such capacities, collectively, the “Released Parties”) shall be deemed to be
forever irrevocably released by all Persons and discharged from any and all present and
future claims (including, without limitation, claims for contribution or indemnity),
liabilities, indebtedness, demands, actions, causes of action, counterclaims, suits, damages,
judgments, executions, recoupments, debts, sums of money, expenses, accounts, liens, and
obligations of any nature or kind whatsoever (whether direct or indirect, known or
unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated,
matured or unmatured or due or not yet due, in law or equity and whether based in statute
or otherwise) based in whole or in part on any act or omission, transaction, dealing or other
occurrence existing or taking place on or prior to the Closing Time or undertaken or
completed in connection with or pursuant to the terms of this Order in respect of, relating
to, or arising out of (i) the business, operations, assets, property and affairs of the
Applicants wherever or however conducted or governed, the administration and/or
management of the Applicants, these CCAA proceedings and/or the Chapter 15 Cases, and
(i1) the Purchase Agreement, the Closing Documents and the Support Agreement, any
agreement, document, instrument, matter or transaction involving the Applicants arising in
connection with or pursuant to any of the foregoing, and/or the consummation of the
Transaction (collectively, subject to the excluded matters below, the “Released Claims”),
which Released Claims shall be deemed to be fully, finally, irrevocably and forever waived,
discharged, released, cancelled and barred as against the Released Parties; provided that,

nothing in this paragraph shall waive, discharge, release, cancel or bar (x) any claim with
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respect to any act or omission that is determined by a court of competent jurisdiction to
have constituted actual fraud, willful misconduct, or gross negligence, or (y) any
obligations of any of the Released Parties under the Purchase Agreement, the Closing
Documents, the Support Agreement and/or any agreement, document, instrument, matter
or transaction involving the Applicants arising in connection with or pursuant to any of the

foregoing.

13.  Notwithstanding:

(a) these proceedings;

(b) any applications made for a bankruptcy order in respect of the Applicants now or
hereafter made pursuant to the Bankruptcy and Insolvency Act and any bankruptcy

order issued pursuant to any such applications;

(c) any assignment in bankruptcy made by or in respect of the Applicants; and

(d) the provisions of any federal or provincial statute,

the Purchase Agreement, the Closing Documents, the consummation of the Transaction
(including without limitation the transfer and vesting of the Purchased Assets in the
Purchaser pursuant to this Order) shall be binding on any trustee in bankruptcy that may
be appointed in respect of the Applicants and shall not be void or voidable by creditors of
the Applicants, nor shall it constitute nor be deemed to be a transfer at undervalue,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction
under the Bankruptcy and Insolvency Act or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.
SHAREHOLDERS’ MEETING

14. The requirement for any future annual or other meeting of the shareholders of Canadian

Overseas Petroleum Limited is postponed during these proceedings, and the time limit to
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call and hold such annual or other meeting of shareholders is extended until and after the

conclusion of these proceedings, subject to further Order of this Court.

GENERAL

15.

16.

17.

18.

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

and their respective agents in carrying out the terms of this Order.

Each of the Applicants and the Monitor be at liberty and are hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order and that the Monitor is authorized and empowered to act as a representative in
respect of the within proceeding for the purpose of having these proceedings recognized in

a jurisdiction outside Canada.

This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard Time

on the date of this Order.
Service of this Order shall be deemed good and sufficient by:
(a) Serving the same on:
(1) the persons listed in the service list created in these proceedings;
(11) any other person served with notice of the application for this Order;

(i)  any other parties attending or represented at the application for this Order;
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(iv)  the Purchaser or the Purchaser’s solicitors; and,

(b) Posting a copy of this Order on the Monitor’s website at:

https://www.ksvadvisory.com/experience/case/canadian-overseas-petroleum,

and service on any other person is hereby dispensed with.

19. Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

—

Justice of the Court of King’s Bench of Alberta



SCHEDULE “A”
Applicants
Canadian Overseas Petroleum Limited
COPL America Holding Inc.
COPL America Inc.
Canadian Overseas Petroleum (UK) Limited
Canadian Overseas Petroleum (Ontario) Limited
COPL Technical Services Limited
Canadian Overseas Petroleum (Bermuda Holdings) Limited
Canadian Overseas Petroleum (Bermuda) Limited
Southwestern Production Corporation
Atomic Oil and Gas LLC
Pipeco LLC
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SCHEDULE “B”

Purchase Agreement



EXECUTION VERSION

PURCHASE AGREEMENT

CANADIAN OVERSEAS PETROLEUM LIMITED AND CERTAIN OF ITS
SUBSIDIARIES (as set forth herein)

each as a COPL Entity and collectively, as the COPL Entities

-and-

THE LENDERS UNDER THE CREDIT AGREEMENT (as defined herein)

each as a Purchaser and collectively, as the Purchasers
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PURCHASE AGREEMENT

THIS AGREEMENT is made as of April 8, 2024

AMONG:

Canadian Overseas Petroleum Limited (“COPL”)
-and-

COPL America Inc. (“COPLA Borrower”), Canadian Overseas Petroleum
(Ontario) Limited, COPL Technical Services Limited, Southwestern Production
Corporation (“SWP”), Atomic Oil and Gas LLC, and Pipeco LLC (collectively
with COPL, the “COPL Entities” and each a “COPL Entity”);

-and-

the undersigned entities as lenders under the DIP Term Sheet and the Credit
Agreement (as defined below) (such lenders in such capacity, each, a “Purchaser”
and collectively, the “Purchasers”)

-and-

ABC Funding, LLC, as administrative agent for the lenders under the DIP Term
Sheet and administrative agent and collateral agent for the lenders under the Credit
Agreement (the “Credit Facility Agent”)

RECITALS:

A.

Pursuant to the Restructuring Support Agreement dated as of the date hereof, by and among
the COPL Entities and certain other subsidiaries of COPL, the Purchasers, the Credit
Facility Agent and any other parties signatory thereto from time to time (as amended,
supplemented, or otherwise modified from time to time, the “Support Agreement”), the
parties negotiated the terms of a SISP to be implemented in proceedings (the “CCAA
Proceedings”) under the CCAA before the Court of King’s Bench of Alberta (the “CCAA
Court”).

In accordance with the Support Agreement, the Applicants will seek recognition of
applicable Orders in the CCAA Proceedings in ancillary insolvency proceedings under
Chapter 15 of Title 11 of the United States Code (the “U.S. Proceedings”) in the U.S.
Bankruptcy Court.

The Purchasers are lenders under that certain Term Loan Credit Agreement, dated as of
March 16, 2021, by and among COPLA Borrower, COPL America Holding Inc. (“COPLA
Parent”), the subsidiary guarantors from time to time party thereto, the Credit Facility
Agent and the lenders from time to time party thereto (as amended restated, supplemented,
or otherwise modified from time to time, the “Credit Agreement”).



D. In accordance with the Support Agreement, the Purchasers have made available a debtor-
in-possession financing facility to the COPL Entities in an amount of up to $11 million
pursuant to the DIP Term Sheet.

E. In accordance with the Support Agreement, the Purchasers have agreed to act as a “stalking
horse” bidder and, if selected or deemed as having submitted the Successful Bid in
accordance with the terms of the SISP, effective as of the Effective Time, the COPL
Entities desire to sell and convey, and Purchasers desire to purchase and pay for, the
Purchased Assets (as defined below) and assume the Assumed Liabilities, pursuant to and
in accordance with the terms of the SISP and subject to and in accordance with the terms
and conditions of this Agreement.

NOW THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
“Accounting Standards” means IFRS and COPAS.

“Affiliate” means, with respect to any specified Person, any other Person which, directly
or indirectly, through one or more intermediaries controls, is controlled by, or is under common
control with, such specified Person (for the purposes of this definition, “control” (including, with
correlative meanings, the terms “controlling,” “controlled by” and “under common control with™),
as used with respect to any Person, shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the
ownership of voting securities, by agreement or otherwise). For greater certainty, an Affiliate of a
Person shall include such Person’s investment funds and managed accounts and any funds
managed or directed by the same investment advisor.

“Agreement” means this purchase agreement and all attachments, including the Disclosure
Letter and Exhibits, in each case as the same may be supplemented, amended, restated or replaced
from time to time, and the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and
similar expressions refer to this purchase agreement and all attached Exhibits, and unless otherwise
indicated, references to Articles, Sections, the Disclosure Letter and Exhibits are to Articles,
Sections, the Disclosure Letter and Exhibits in this purchase agreement.

“Alternative Restructuring Proposal” means any bona fide written proposal for the sale,
disposition, new-money investment, restructuring, reorganization, merger, amalgamation,
acquisition, consolidation, dissolution, debt investment, equity investment, liquidation, tender
offer, recapitalization, plan of reorganization, share exchange, business combination, or similar
transaction involving any one or more COPL Entity, one or more COPL Entity’s material assets,
or the debt, equity, or other interests in any one or more COPL Entity that is an alternative to or
otherwise inconsistent with the transactions contemplated by this Agreement, and any amendment
to or variation of any such inquiry, proposal, offer, expression of interest, bid, term sheet,
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discussion, or agreement, and is with a counterparty other than the Purchasers or any Affiliate of
any Purchaser.

“Antitrust Approvals” means any approval, clearance, filing or expiration or termination
of a waiting period pursuant to which a transaction would be deemed to be unconditionally
approved in relation to the transactions contemplated hereby under any Antitrust Law of any
country or jurisdiction that the Purchasers agree, acting reasonably, is required.

“Antitrust Laws” means all Applicable Laws, including any antitrust, competition or trade
regulation laws (including the HSR Act), that are designed or intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization, restraint of trade or lessening or
preventing competition through merger or acquisition.

“Applicable Law” means any transnational, domestic or foreign, federal, provincial,
territorial, state, local or municipal (or any subdivision of any of them) law (including common
law and civil law), statute, ordinance, rule, regulation, restriction, limit, by-law (zoning or
otherwise), judgment, order, direction or any consent, exemption, Regulatory Approval, or any
other legal requirements of, or agreements with, any Governmental Authority, that applies in
whole or in part to the transactions contemplated by this Agreement, the COPL Entities, the
Purchasers, the Business, or any of the Purchased Assets or the Assumed Liabilities.

“Applicants” means the COPL Entities, Canadian Overseas Petroleum (UK) Limited,
Canadian Overseas Petroleum (Bermuda) Limited, Canadian Overseas Petroleum (Bermuda
Holdings) Limited and COPL America Holding Inc.

“Asset Taxes” means ad valorem, property, excise, severance, production, sales, use, and
similar Taxes based upon the acquisition, operation or ownership of the Purchased Assets or the
production of Hydrocarbons or the receipt of proceeds therefrom, but excluding, for the avoidance
of doubt, income, capital gains, franchise and similar Taxes and Transfer Taxes.

“Assigned Contracts” means the Contracts assumed by the COPL Entities and assigned
to Purchasers pursuant to Section 2.2, but which exclude the Excluded Contracts.

“Assignment” means the Assignment and Bill of Sale from the COPL Entities to Purchaser
(or its designated Affiliate(s)), pertaining to the Purchased Assets, in a form reasonably acceptable
to the Parties.

“Assignment Order” means an order or orders of the CCAA Court pursuant to section
11.3 and other applicable provisions of the CCAA, in form and substance acceptable to the
Purchasers, acting reasonably, authorizing and approving the assignment of any Contract included
in the Purchased Assets for which a Consent and Approval has not been obtained and preventing
any counterparty to the Contract from exercising any right or remedy under the Contract by reason
of any defaults arising from the CCAA Proceedings or the insolvency of the COPL Entities.

“Assumed Liabilities” has the meaning given to such term in Section 2.4.

“Break-Up Fee” has the meaning given to such term in Section 9.3(a).
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“Burdens” means any and all rentals, royalties (including lessors’ royalties and non-
participating royalties), overriding royalties, excess royalties, minimum royalties, shut-in royalties,
net profits interests, bonuses, production payments, and other burdens upon, measured by, or
payable out of production of Hydrocarbons (excluding, for the avoidance of doubt, Taxes).

“Business” means the oil and gas exploration, development and production businesses
carried on by the COPL Entities as of the date hereof and immediately prior to the Closing.

“Business Day” means any day, other than a Saturday or Sunday, on which the principal
commercial banks in Calgary, Alberta and Houston, Texas are open for commercial banking
business during normal banking hours.

“Business Employee” means each employee of the COPL Entities or any of their Affiliates
whose primary duties and responsibilities are associated with the operation of the Purchased
Assets.

“Causes of Action” means any action, claim, cross claim, third party claim, investigation,
damage, judgment, proceeding, cause of action, litigation, controversy, demand, right, action, suit,
obligation, liability, arbitration, debt, account, defense, offset, power, privilege, license, lien,
indemnity, interest, guaranty, or franchise of any kind or character whatsoever, whether known or
unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or non-contingent,
liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly or
derivatively, matured or unmatured, suspected or unsuspected, in contract or in tort, at law or in
equity, or pursuant to any other theory of law or otherwise.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).
“CCAA Court” has the meaning given to such term in Recital A.
“CCAA Proceedings” has the meaning given to such term in Recital A.

“Closing” means the completion of the sale and purchase of the Purchased Assets pursuant
to this Agreement at the Closing Time, and all other transactions contemplated by this Agreement
that are to occur contemporaneously with the sale and purchase of the Purchased Assets.

“Closing Date” has the meaning given to such term in Section 10.1.

“Closing Documents” means all contracts, agreements, certificates and instruments
required by this Agreement to be delivered at or before the Closing.

“Closing Time” means 12:01 a.m. (Calgary time) on the Closing Date or such other time
on the Closing Date as the Parties agree in writing that the Closing Time shall take place.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Consents and Approvals” means (a) the consents, approvals, notifications or waivers
from, and filings with, third parties (including any Governmental Authority or tribal entity) and
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(b) waivers of Preferential Purchase Rights; in each case, as may be required to complete the
transactions contemplated by this Agreement, in form and substance satisfactory to the Purchasers
and the COPL Entities, each acting reasonably.

“Contracts” means contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements or
engagements to which any COPL Entity (or its Affiliate) is a party that relate to the Purchased
Assets, including any contracts to the extent they are used by a COPL Entity in the operation or
development of the Purchased Assets, or any other contracts by which the Purchased Assets are
bound and that, subject to the other provisions of this Agreement, will be binding on Purchasers
after the Closing, including purchase and sale agreements; farm-in and farmout agreements;
bottomhole agreements; crude oil, condensate, and natural gas purchase and sale, gathering,
transportation and marketing agreements; Hydrocarbon storage agreements; acreage contribution
agreements; area of mutual interest agreements, operating agreements and balancing agreements;
pooling declarations or agreements; unitization agreements; processing agreements; surface use
agreements; crossing agreements; water supply agreements; saltwater disposal agreements or other
waste disposal agreements; facilities or equipment leases; letters of objection; letter agreements;
and other similar contracts and agreements held by any COPL Entity (or its Affiliates), in each
case, to the extent related to the COPL Entities’ right, title and interest in the Purchased Assets;
but excluding, however, (a) any Lease, or (b) any Permit.

“COPAS” shall mean the Accounting Procedures promulgated by the Council of
Petroleum Accountants Societies.

“COPL” has the meaning given to such term in the preamble to this Agreement.

“COPL Entity” and “COPL Entities” have the meaning given to such terms in the
preamble to this Agreement.

“COPLA Borrower” has the meaning given to such term in the preamble to this
Agreement.

“COPLA Parent” has the meaning given to such term in Recital C.
“Credit Agreement” has the meaning given to such term in Recital C.

“Credit Bid Amount” has the meaning given to such term in Section 3.1(a)(i).

“Credit Facility Agent” has the meaning given to such term in the preamble to this
Agreement.

“CRO” means Province, LLC, Province Fiduciary Services, LLC, and for greater certainty,
Peter Kravitz acting as chief restructuring officer to the COPL Entities pursuant to the Initial
CCAA Order.

“Cure Costs” means amounts that must be paid, if any, in connection with the assignment
and assumption of the Purchased Assets, limited to the costs to cure any monetary defaults

5



(including payment of Burdens) thereunder that are required to be cured as a condition of such
assignment, subject to the CCAA as applicable and such other reasonable costs required to obtain
any Consent and Approval.

“Customary Post-Closing Approvals” means Regulatory Approvals customarily
obtained after the assignment of properties similar to the Purchased Assets, including change of,
resignation of, and designation of successor operator approvals, transfers and assignments of
federal and state interest approvals, change of ownership approvals, and other similar approvals of
Governmental Authority, including Bureau of Land Management, Office of State Lands and
Investments, Wyoming Oil and Gas Conservation Commission, and Wyoming Department of
Environmental Quality.

“Designation Deadline” has the meaning set forth in Section 2.1(b).

“DIP Financing” means the debtor-in-possession financing facility made available to the
COPL Entities by the Purchasers pursuant to the DIP Term Sheet.

“DIP Term Sheet” means the Interim Financing Term Sheet between, among others, the
COPL Entities party thereto and the Purchasers, dated as of the date hereof, as such term sheet
may be amended, restated, supplemented and/or otherwise modified in accordance with the terms
thereof.

“Disclosure Letter” means the disclosure letter dated the date hereof regarding this
Agreement.

“Effective Time” means 12:01 a.m. local time at the location of the Purchased Assets on
the Closing Date.

“Encumbrance” means any security interest (whether contractual, statutory or otherwise),
lien, prior claim, charge, hypothecation, reservation of ownership, pledge, encumbrance,
mortgage, trust (including any statutory, deemed or constructive trust), option or adverse claim,
defect, transfer restrictions, including without limitation, rights of first refusal or first offer, defect
or objection liens or encumbrance of any nature or kind.

“Environmental Laws” means all Applicable Laws regarding public or worker health or
safety, pollution or protection of the environment.

“Environmental Liabilities” means all liabilities and obligations arising under
Environmental Laws.

“Equity Purchase Option” has the meaning given to such term in Section 7.11.
“ETA” means the Excise Tax Act (Canada).

“Excluded Assets” has the meaning given to such term in Section 2.3.



“Excluded Contracts” means contracts of the COPL Entities as specified on Schedule
2.3(c) of the Disclosure Letter, which the Purchaser may modify at any time up to three (3)
Business Days prior to the Closing Date (or such later date as the Parties may agree in writing).

“Excluded Liabilities” has the meaning given to such term in Section 2.5.

“Final Order” means with respect to any order or judgment of the CCAA Court or the
U.S. Bankruptcy Court, or any other court of competent jurisdiction, with respect to the subject
matter addressed in the CCAA Proceedings or the U.S. Proceedings or the docket of any court of
competent jurisdiction, that such order or judgment has not been vacated, set aside, reversed,
stayed, modified or amended, and as to which the applicable periods to appeal, or seek certiorari
or move for a new trial, reargument, or rehearing has expired and no appeal, leave to appeal, or
petition for certiorari or other proceedings for a new trial, reargument, or rehearing has been timely
taken or filed, or as to which any appeal has been taken or any petition for certiorari or leave to
appeal that has been timely filed has been withdrawn or resolved in a manner acceptable to the
COPL Entities and the Purchasers, each acting reasonably, by the highest court to which the order
or judgment was appealed or from which leave to appeal or certiorari was sought or the new trial,
reargument, or rehearing shall have been denied, resulted in no modification of such order or has
otherwise been dismissed with prejudice; provided, however, that the possibility that a motion
under Rule 60 of the United States Federal Rules of Civil Procedure, or any analogous rule under
the U.S. Bankruptcy Code, may be filed relating to such order shall not cause such order to not be
a Final Order.

“Fundamental Representations and Warranties” means the representations and
warranties of the COPL Entities included in Sections 4.1 Due Authorization and Enforceability of
Obligations, 4.2 Existence and Good Standing, 4.4 Absence of Conflicts and 4.9 Brokers’ Fees.

“Governmental Authority” means any federal, state, provincial, county, city, local,
municipal, tribal, foreign or other government; any governmental, quasi-governmental, regulatory
or administrative agency, governmental department, bureau, official minister, Crown corporation,
court, board, tribunal or dispute settlement panel or other law, rule or regulation-making
organization or entity (i) having or purporting to have jurisdiction on behalf of any nation,
province, territory or state or any other geographic or political subdivision of any of them, or (i)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
regulatory or taxing authority or power; and any court, arbitral body (public or private) or other
tribunal, including any tribal authority having or asserting jurisdiction with respect to the
Purchased Assets or the Parties.

“GST/HST” means all goods and services tax and harmonized sales tax imposed under
Part IX of the ETA or any other statute in any jurisdiction of Canada.

“Hazardous Materials” means any materials, substances, wastes or chemicals for which
liability or standards of conduct are imposed under applicable Environmental Laws.

“Hedge Contract” means any swap, forward, future or derivatives transaction or option or
other similar hedge Contract.



“HSR Act” means the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Hydrocarbons” means oil, gas and other hydrocarbons (including casinghead gas and
condensate) produced or processed in association therewith (whether or not such item is in liquid
or gaseous form), including all crude oils, condensates and natural gas liquids at atmospheric
pressure and all gaseous hydrocarbons (including wet gas, dry gas and residue gas) or any
combination thereof, and sulphur, carbon dioxide and any other minerals extracted from,
attributable to or produced in association therewith.

“IFRS” means International Financial Reporting Standards as issued by the International
Accounting Standards Board.

“Implementation Steps” has the meaning given to such term in Section 2.6(b).

“Initial CCAA Order” means an initial order of the CCAA Court pursuant to the CCAA
commencing the CCAA Proceedings, as amended, restated, supplemented and/or modified from
time to time, to be sought promptly after the date hereof.

“Investment Canada Act” means the Investment Canada Act (Canada), R.S.C., 1985,
c. 28 (1t Supp).

“Leases” has the meaning given to such term in the definition of “Purchased Assets”.

“Liabilities” shall mean any and all claims, causes of action, payments, charges,
judgments, assessments, liabilities, losses, damages, penalties, fines and costs and expenses,
including any attorneys’ fees, legal or other expenses incurred in connection therewith and
including liabilities, costs, losses and damages for personal injury or death or property damage or
environmental damage or remediation.

“Material Adverse Effect” means any change, effect, event, occurrence, state of facts or
development that has had, or would reasonably be expected to have, individually or in the
aggregate, a material adverse effect on (i) the Purchased Assets or the business, assets, liabilities,
financial conditions or results of operations of the COPL Entities, in each case taken as a whole,
or (ii) prevents or could reasonably be expected to prevent the ability of the COPL Entities to
perform their obligations under, or to consummate the transactions contemplated by, this
Agreement, taken as a whole; provided, in the case of the foregoing clause (i) only, no change,
effect, event, occurrence, state of facts or development resulting from the following shall constitute
a Material Adverse Effect or be taken into account in determining whether a Material Adverse
Effect has occurred, is occurring or would be occurring: (a) general economic or business
conditions; (b) Canada, the U.S. or foreign economies, or financial, banking or securities markets
in general, or other general business, banking, financial or economic conditions (including (i) any
disruption in any of the foregoing markets, (ii) any change in the currency exchange rates or (iii)
any decline or rise in the price of any security, commodity, contract or index); (¢) acts of God or
other calamities (including plagues or outbreaks of epidemics or pandemics (including the novel
coronavirus)), national or international political or social conditions, including the engagement
and/or escalation by the U.S. or Canada in hostilities, whether or not pursuant to the declaration of
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a national emergency or war, or the occurrence of any military or terrorist attack upon the U.S. or
Canada or any of their territories, possessions or diplomatic or consular offices or upon any
military installation, equipment or personnel of the U.S. or Canada; (d) the identity of the
Purchasers or their Affiliates; (e) conditions affecting generally the industry in which the COPL
Entities participate; (f) the public announcement of, entry into or pendency of, actions required or
contemplated by or performance of obligations under, this Agreement or the transactions
contemplated by this Agreement, or the identity of the Parties, including any termination of,
reduction in or similar adverse impact on relationships, contractual or otherwise, with any
customers, suppliers, financing sources, licensors, licensees, distributors, partners, employees or
others having relationships with the COPL Entities; (g) changes in Applicable Laws or the
interpretation thereof; (h) any change in the Accounting Standards or other accounting
requirements or principles; (i) national or international political, labor or social conditions; (j) the
failure of the COPL Entities to meet or achieve the results set forth in any internal projections (but
not the underlying facts giving rise to such failure unless such facts are otherwise excluded
pursuant to the clauses contained in this definition); or (k) any material and uncured breach by the
Purchasers of this Agreement, or any change resulting from compliance with the terms of, or any
actions taken (or not taken) by any Party pursuant to or in accordance with, the express terms of
this Agreement; provided that the exceptions set forth in clauses (a), (b), (¢), (e), (g), (h) or (i) shall
not apply to the extent that such event is disproportionately adverse to the COPL Entities, taken as
a whole, as compared to other companies in the industries in which the COPL Entities operate.

“Material Contracts” has the meaning set forth in Section 4.12(a).

“Monitor” means KSV Restructuring Inc., as Court-appointed monitor of the COPL
Entities in the CCAA Proceedings pursuant to the Initial CCAA Order and not in its personal
capacity.

“Monitor’s Certificate” means the certificate delivered to the Purchasers and filed with
the CCAA Court by the Monitor certifying that the Monitor has received written confirmation in
form and substance satisfactory to the Monitor from the COPL Entities and the Purchasers that all
conditions to the Closing have been satisfied or waived by the applicable Parties and the
transactions contemplated by this Agreement have been completed.

“Order” means any order of the Court made in the CCAA Proceedings, any order of the
U.S. Court made in the U.S. Proceedings, or any order, directive, judgment, decree, injunction,
decision, ruling, award or writ of any Governmental Authority.

“Outside Date” means August 31, 2024.

“Parties” means the COPL Entities, the Purchasers and the Credit Facility Agent,
collectively, and “Party” means either the COPL Entities, on the one hand, or the Purchasers and
the Credit Facility Agent, on the other hand, as the context requires.

“Permit” any permit, license, registration, consent, order, approval, variance, exemption,
waiver, franchise, right or other authorization (in each case) of any Governmental Authority.



“Permitted Encumbrances” means the Encumbrances listed in Schedule 1.1(b) of the
Disclosure Letter.

“Person” means an individual, partnership, firm, joint venture, venture capital fund,
limited liability company, unlimited liability company, association, trust, entity, corporation,
unincorporated association, or organization, syndicate, committee, court appointed representative,
the government of a country or any political subdivision thereof, or any agency, board, tribunal,
commission, bureau, instrumentality, or department of such government or political subdivision,
or any other entity, howsoever designated or constituted, including any Taxing Authority, and the
trustees, executors, administrators, or other legal representatives of an individual, and for greater
certainty includes any Governmental Authority.

“Post-Filing Costs” means any amounts owing or incurred and not paid under any
Contracts included in the Purchased Assets arising on account of goods delivered and services
rendered from and after the commencement of the CCAA Proceedings to but excluding the Closing
Date that are permitted to be paid pursuant to the Initial CCAA Order.

“Preferential Purchase Rights” means preferential purchase rights, rights of first refusal,
drag-along rights, tag-along rights or other similar rights.

“Properties” has the meaning given to such term in the definition of “Purchased Assets”.

“Purchase Price” has the meaning given to such term in Section 3.1(a)(i).

“Purchased Assets” means all right, title and interest of the COPL Entities in, to and under
the following (except to the extent any of the following constitutes Excluded Assets):

(a) all Hydrocarbon leases (and all leasehold estates created thereby), subleases,
mineral fee interests, working interests, overriding royalties, production payments,
net profits interests, non-participating royalty interests, non-participating mineral
interests, carried interests, options, rights to Hydrocarbons in place, and all other
Hydrocarbon interests of any kind or character derived therefrom, whether
producing or non-producing, in each case, located within the Sale Area, including
all such interests described in Exhibit A-1 (the “Leases”), together with all rights,
privileges, benefits and powers conferred upon the COPL Entities as the holders of
the Leases with respect to the use and occupation of the surface of the lands covered
thereby, and together with any and all rights, titles and interests of the COPL
Entities in and to any units or pooling arrangements (including statutory forced
pooling orders) wherein all or any part of the Leases are pooled, communitized or
unitized, including the units, communitization and pooling arrangements set forth
in Exhibit A-2 (the “Units”), and including all interests of the COPL Entities
derived from the Leases in production of Hydrocarbons from any such Unit,
whether such Unit production of Hydrocarbons comes from Wells located on or off
of a Lease;
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(b)

(©)

(d)

(e)

(H
(2
(h)

@
(k)

(1) any and all Hydrocarbon, CO2, injection and disposal wells located on or under
the Leases or the Units (whether or not completed), including the wells set forth on
Exhibit A-3, whether such wells are producing, shut-in or abandoned (the “Wells”,
and collectively with the Leases and Units, the “Properties”, and each individually
a “Property”);

all equipment, gathering systems, pipelines, flow lines, water lines, machinery,
fixtures, improvements and other real, personal and mixed property, operational or
nonoperational that is located on the lands within the Sale Area or otherwise used
in connection with the Properties or the other Purchased Assets, including well
equipment, casing, tubing, pumps, motors, machinery, rods, tanks, tank batteries,
pipes, compressors, meters, separators, heaters, treaters, boilers, fixtures,
structures, materials and other items and appurtenances relating to or used in
connection with the ownership or operation of the Properties or the other Purchased
Assets, including the midstream and gathering facilities set forth on Exhibit A-4
(collectively, the “Personal Property”);

to the extent assignable, all Permits relating to the ownership or operation of the
Properties and Personal Property;

to the extent assignable, all of the easements, rights-of-way, surface fee interests,
surface leases, surface use agreements and other surface usage rights existing as of
the Closing Date to the extent used in connection with the ownership or operation
of the Properties or other Purchased Assets, including those set forth on Exhibit A-
3;

all material pipeline or well imbalances associated with the Properties;
all Assigned Contracts;

all radio and communication towers, personal computers, SCADA systems and
wellhead communications systems and other equipment and automation systems
and related telemetry on wells, any central SCADA server and all software
associated with any SCADA system (including any network equipment and
associated peripherals), all radio and telephone equipment and all licenses relating
thereto, in each case that are used in connection with the operation of the Properties
or other Purchased Assets;

all offices, warehouses, laydown yards and other similar assets located in the Sale
Area (including any owned or leased real or personal property relating thereto),
including those described on Exhibit A-6;

the Records;

the vehicle listed on Exhibit A-7;
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(D all Hydrocarbons produced from or allocated to the Properties on and after the
Effective Time and all production proceeds attributable thereto;

(m)  allrights, claims and causes of action (including all audit rights, rights of indemnity,
set-off or refunds and any and all rights and interests of the COPL Entities under
any policy or agreement of insurance) of the COPL Entities to the extent (and only
to the extent) such rights, claims or causes of action relate to any of the Assumed
Obligations;

(n) any and all actual or potential avoidance, fraudulent transfer, preference, recovery,
subordination, claim, action, proceeding or remedy that may be brought by or on
behalf of the COPL Entities’ bankruptcy estates or other authorized parties in
interest under the U.S. Bankruptcy Code or applicable non-bankruptcy Law,
including under sections 502, 510, 542, 544, 545, 547-553, and 724(a) of the U.S.
Bankruptcy Code or under other similar or related local, state, federal, or foreign
statutes and common law, including fraudulent transfer laws solely to the extent
relating to or arising against suppliers, vendors, merchants, manufacturers,
counterparties to leases, counterparties to licenses and counterparties to any
Contract or Lease arising out of or relating to events occurring on or prior to the
Closing Date or any of the Purchased Assets or Assumed Liabilities; and

(o) to the extent the Purchasers acquire the SWP Interests at Closing pursuant to the
Equity Purchase Option as set forth in Section 7.11, the SWP Interests.

“Purchaser” and “Purchasers” have the meanings given to such terms in the preamble to
this Agreement.

“Records” means all books, records, files, reports, and accounting records, in each case to
the extent relating to the Purchased Assets in the possession of any COPL Entity or the direct or
indirect Subsidiary of any COPL Entity, including: (i) land and title records (including lease files,
division order files, third party brokerage information, run sheets, mineral ownership reports,
abstracts of title, surveys, maps, elections, well files, title opinions and title curative documents);
(i1) contract files; (iii) correspondence; (iv) facility files (including construction records); (v) well
files, proprietary seismic data and information, production records, electric logs, core data,
pressure data, and all related matters; (vi) all licensed geological, geophysical and seismic data
and information which is transferable without payment of any third party fee (or for which
Purchaser has agreed in writing to pay such third party fee); and (vii) environmental, regulatory,
accounting and Asset Tax reports and records; but excluding any of the foregoing items to the
extent comprising or otherwise attributable to the Excluded Assets.

“Regulatory Approvals” means all licenses, permits or approvals required from any
Governmental Authority or under any Applicable Laws relating to the business and operations of
the COPL Entities.

“Released Claims” means all claims, demands, complaints, grievances, actions,
applications, suits, causes of action, Orders, charges, indictments, prosecutions, informations or
2 2 2 2 2
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other similar processes, assessments or reassessments, judgments, debts, liabilities, expenses,
costs, damages or losses, contingent or otherwise, whether liquidated or unliquidated, matured or
unmatured, disputed or undisputed, contractual, legal or equitable, including loss of value,
professional fees, including “claims” as defined in the CCAA or the U.S. Bankruptcy Code and

including fees and disbursements of legal counsel on a full indemnity basis, and all costs incurred
in investigating or pursuing any of the foregoing or any proceeding relating to any of the foregoing.

“Sale Area” means Converse and Natrona Counties, Wyoming.

“SISP” means the Sale and Investment Solicitation Process substantially in the form as
appended as Exhibit B of the Support Agreement or otherwise in form and substance satisfactory
to the COPL Entities and the Purchasers, each acting reasonably.

“SISP Order” means an order of the CCAA Court that, among other things, approves the
SISP and related matters, in a form acceptable to the COPL Entities and the Purchasers, each acting
reasonably.

“SISP Recognition Order” means the Order of the U.S. Bankruptcy Court entered in the
U.S. Proceedings recognizing and giving effect to the SISP Order, in a form acceptable to the
COPL Entities and the Purchasers, each acting reasonably.

“Straddle Period” means any Tax period beginning before and ending at or after the
Effective Time.

“Subsidiary” means, with respect to any Person, each Person that is controlled by the first
Person (for the purposes of this definition, “control”, as used with respect to any Person, shall
mean the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through the ownership of voting securities, by
agreement or otherwise).

“Successful Bid” has the meaning given to such term in the SISP.

“Support Agreement” has the meaning given to such term in Recital A.
“SWP” has the meaning given to such term in the preamble to this Agreement.
“SWP Assignment” has the meaning given to such term in Section 7.11.
“SWP Interests” has the meaning given to such term in Section 7.11.

“Tax” and “Taxes” means (a) any taxes, duties, fees, premiums, assessments, imposts,
levies and other charges of any kind whatsoever (including withholding on amounts paid to or by
any Person) imposed by any Taxing Authority, including all interest, penalties, fines, additions to
tax or other additional amounts imposed by any Taxing Authority in respect thereof, and including,
without limitation, those levied on, or measured by, or referred to as, income, gross receipts,
profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use, value-
added, excise, stamp, withholding, business, franchising, escheat, unclaimed property, estimated,
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property, development, occupancy, employer health, payroll, employment, health, disability,
severance, unemployment, social services, education and social security taxes, all surtaxes, all
customs duties and import and export taxes, countervail and anti-dumping, all license, franchise
and registration fees and all employment insurance, health insurance and other government
pension plan premiums or contributions, and (b) any liability in respect of any items described in
clause (a) above that arises by reason of a contract, assumption, transferee or successor liability,
operation of Applicable Law (including by reason of participation in a consolidated, combined or
unitary Tax Return) or otherwise.

“Tax Act” means the Income Tax Act (Canada) and shall also include a reference to any
applicable and corresponding provisions under the income tax laws of a province or territory of
Canada, as applicable.

“Tax Return” means any return, declaration, report, statement, information statement,
form, election, amendment, claim for refund, schedule or attachment thereto and any amendment
thereof or other document filed or required to be filed with a Taxing Authority with respect to
Taxes.

“Taxing Authority” means His Majesty the King in right of Canada, His Majesty the King
in right of any province or territory of Canada, the Canada Revenue Agency, any similar revenue
or taxing authority of Canada and each and every province or territory of Canada and any political
subdivision thereof, the United States Internal Revenue Service, any similar revenue or taxing
authority of the U.S. and each and every state and locality of the U.S., and any Canadian, U.S. or
other Governmental Authority exercising taxing authority or power, and “Taxing Authority”
means any one of the Taxing Authorities.

“Transaction Regulatory Approvals” means any Regulatory Approvals that would be
required to be obtained in order to permit the COPL Entities and the Purchasers to complete the
transactions contemplated by this Agreement and the Support Agreement, including but not limited
to, and in each case to the extent it has been agreed to in accordance this Agreement that such
approval shall be obtained, the Antitrust Approvals.

“Transfer Taxes” means all transfer, documentary, sales, use, excise, stamp, registration,
customs duties, value added, GST/HST, provincial sales/retail Taxes, conveyance fees, security
interest filing or recording fee and any other similar Taxes (including any real property transfer
Tax and any other similar Tax).

“Transition Services Agreement” means that certain agreement in a form mutually
agreeable by the Parties providing for the provision of certain post-Closing transition services (to
the extent that they do not unreasonably delay wind-up of the COPL Entities after Closing) with
respect to the Purchased Assets by SWP and any other applicable COPL Entity to the Purchasers
or their designated Affiliate in consideration for reimbursement by the Purchasers or their
designated Affiliate for all costs incurred by the applicable COPL Entity in performing services
thereunder.

“Units” has the meaning given to such term in the definition of “Purchased Assets”.
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“U.S.” means the United States of America.

“U.S. Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et
seq, as amended.

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware, overseeing the U.S. Proceedings.

“U.S. Proceedings” has the meaning given to such term in Recital B.

“Vesting Order” means an order of the CCAA Court entered in the CCAA Proceedings
providing that, on the Closing Date and concurrently with the Closing, the Purchased Assets shall
be transferred to the Purchasers free and clear of all Encumbrances, other than Permitted
Encumbrances, in a form acceptable to the COPL Entities and the Purchasers, each acting
reasonably.

“Vesting Recognition Order” means an order of the U.S. Bankruptcy Court entered in the
U.S. Proceedings in form and substance acceptable to the Purchasers, acting reasonably, which
shall, among other things, recognize and give effect to the Vesting Order and approve under
sections 1520 and 363 of the U.S. Bankruptcy Code, the sale of the Purchased Assets within the
territorial jurisdiction of the United States free and clear of all liens, claims, encumbrances and
other interests (other than Permitted Encumbrances) and otherwise approve this Agreement and
the transactions contemplated hereby.

“Wells” has the meaning given to such term in the definition of “Purchased Assets”.

“Wyoming Oil and Gas Ad Valorem Taxes” means any ad valorem, gross product
(within the meaning of Wyo. Rules Dept. Rev. Chapter 6 §4(d)), property and similar Taxes
assessed by the State of Wyoming (or any political subdivision thereof) pursuant to W.S. 39-13-
103 that are measured, in whole or in part, by the production and/or sales of Hydrocarbons.

1.2 Statutes

Except as otherwise provided in this Agreement, any reference in this Agreement to a
statute refers to such statute and all rules and regulations made under it, as it or they may have
been or may from time to time be amended, re-enacted or replaced.

1.3  Headings, Table of Contents, etc.

The provision of a table of contents, the division of this Agreement into Articles, Sections
and other subdivisions and the insertion of headings are for convenient reference only and do not
affect the interpretation of this Agreement. The recitals to this Agreement are an integral part of
this Agreement.
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14 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa, and words importing gender include all genders.

1.5 Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and
shall be paid in U.S. dollars. References to “$” are to U.S. dollars. References to “C$” are to
Canadian dollars.

1.6 Certain Phrases

%9 ¢¢

In this Agreement (i) the words “including”, “includes” and “include” and any derivatives
of such words mean “including (or includes or include) without limitation” and (ii) the words “the
aggregate of”’, “the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate
(or total or sum), without duplication, of”’. The expression “Article”, “Section” and other
subdivision followed by a number, mean and refer to the specified Article, Section or other
subdivision of this Agreement. Any references to “or” shall not be exclusive unless otherwise
specified.

1.7  Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof
so long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner materially adverse to any Party. Upon (i) such a determination of invalidity or
unenforceability or (i) any change in Applicable Law or other action by any Governmental
Authority which materially detracts from the legal or economic rights or benefits, or materially
increases the obligations, of any Party or any of its Affiliates under this Agreement, the Parties
shall negotiate to modify this Agreement in good faith so as to effect the original intent of the
Parties as closely as possible in an acceptable manner so that the transactions contemplated by this
Agreement be consummated as originally contemplated to the fullest extent possible.

1.8 Knowledge

Any reference to the knowledge of (i) a COPL Entity, means the actual knowledge, after
reasonable inquiry, of Peter Kravitz, Arthur Millholland, Tyler Johnson, Gabe D’Arthenay and
Elizabeth Millholland (who, in each case, for the sake of clarity and avoidance of doubt, shall have
no personal liability or obligations regarding such knowledge), and (ii) a Purchaser, means the
actual knowledge, after reasonable inquiry, of Patrick Murphy (who, for the sake of clarity and
avoidance of doubt, shall have no personal liability or obligations regarding such knowledge).
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1.9  Entire Agreement

This Agreement, the Disclosure Letter, the Support Agreement, the DIP Term Sheet and
the agreements and other documents required to be delivered pursuant to this Agreement or the
Support Agreement, constitute the entire agreement among the Parties, and set out all the
covenants, promises, warranties, representations, conditions and agreements among the Parties in
connection with the subject matter of this Agreement, and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise. There are no covenants, promises, warranties, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise, express,
implied or collateral among the Parties in connection with the subject matter of this Agreement,
except as specifically set forth in this Agreement, the Disclosure Letter, the Support Agreement or
the DIP Term Sheet and any document required to be delivered pursuant to this Agreement or the
Support Agreement.

1.10 Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by all Parties hereto. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision nor shall any waiver
of any provision of this Agreement constitute a continuing waiver unless otherwise expressly
provided.

1.11 Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement, and any
claim or controversy directly or indirectly based upon or arising out of this Agreement or the
transactions contemplated by this Agreement (whether based on contract, tort or any other theory),
including all matters of construction, validity and performance, shall in all respects be governed
by, and interpreted, construed and determined in accordance with, the laws of the Province of
Alberta and the federal laws of Canada applicable therein, without regard to the conflicts of law
principles thereof; provided, however, that any matter related to real property shall be governed
by the laws of the state where such real property is located. The Parties consent to the jurisdiction
and venue of the CCAA Court for the resolution of any such disputes arising under this Agreement.
Each Party agrees that service of process on such Party as provided in Section 11.7 shall be deemed
effective service of process on such Party.

1.12  Incorporation of Disclosure Letter, Schedules and Exhibits

The Disclosure Letter and any schedule or exhibit attached thereto, and any schedule or
exhibit attached to this Agreement, is an integral part of this Agreement.

1.13  Accounting Terms

All accounting terms used in this Agreement are to be interpreted in accordance with
Accounting Standards, unless otherwise specified.
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1.14 Non-Business Days

Whenever payments are to be made or an action is to be taken on a day which is not a
Business Day, such payment will be made or such action will be taken on or not later than the next
succeeding Business Day.

1.15 Computation of Time Periods

If any action may be taken within, or any right or obligation is to expire at the end of, a
period of days under this Agreement, then the first day of the period is not counted, but the day of
its expiry is counted.

ARTICLE 2
PURCHASE AND SALE

2.1 Agreement to Purchase and Sell

(a) Upon and subject to the terms and conditions of this Agreement, at the Closing and
effective as of the Closing Time, the Purchasers shall purchase from the COPL
Entities, and the COPL Entities shall sell to the Purchasers, free and clear of all
Encumbrances other than Permitted Encumbrances, the Purchased Assets pursuant
to the Vesting Order and the Implementation Steps.

(b) At any time prior to the date that is two (2) Business Days prior to the Closing Date
(or such later date as the Parties may agree in writing) (the “Designation
Deadline”), the Purchasers may add or remove any property, asset, right, Lease or
Contract (other than any asset listed in Section 2.3 below) as a Purchased Asset,
upon notification to the COPL Entities in writing together with the applicable
amended Schedule reflecting such removal; provided, however, that there shall be
no reduction in the Purchase Price as a result of such removal. If a Contract is
subject to a cure dispute or other dispute as to the assumption or assignment of such
Contract that has not been resolved to the mutual satisfaction of Purchasers and the
COPL Entities prior to the Designation Deadline, then the Designation Deadline
shall be extended (but only with respect to such Contract) to no later than the
earliest of (A) the date on which such dispute has been resolved to the mutual
satisfaction of Purchasers and the COPL Entities, and (B) two (2) Business Days
prior to the Outside Date. Schedule 2.2, Schedule 2.3 and Schedule 2.3(c), as
applicable, shall be deemed automatically amended to reflect changes made

pursuant to this Section 2.1(b).

2.2 Assignment of Contracts and Leases

(a) Subject to the terms and conditions of this Agreement, at the Closing Time, the
COPL Entities shall assign to the Purchasers all of the COPL Entities’ rights,
benefits and interests in and to any Assigned Contracts (as determined pursuant to
the remainder of this Section 2.2) and Leases and the Purchasers shall, on the terms
and subject to the conditions set forth in such Assigned Contracts and Leases,
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(b)

(©)

(d)

assume the obligations and liabilities of the COPL Entities under such Assigned
Contracts and Leases at, and arising after, the Closing (including the Cure Costs
and Post-Filing Costs). Notwithstanding the foregoing, this Agreement and any
document delivered under this Agreement shall not constitute an assignment or an
attempted assignment of any Purchased Asset contemplated to be assigned to the
Purchasers under this Agreement that is not assignable without the Consent and
Approval of a third party unless (i) such Consent and Approval has been obtained
or (i1) the assignment has been ordered by the CCAA Court and, if so required,
recognized by the U.S. Bankruptcy Court.

Except for Customary Post-Closing Approvals, prior to the application for the
Vesting Order, the COPL Entities shall use their commercially reasonable efforts
to obtain any Consent and Approval necessary for the assignment of any Purchased
Assets (including any Contracts) to the Purchasers. Except for Customary Post-
Closing Approvals, the COPL Entities shall use commercially reasonable efforts to
send out all Consent and Approval requests and/or waivers within 10 Business Days
after the date hereof. No COPL Entity shall agree to pay any amount, provide other
consideration or otherwise grant any accommodation in connection with obtaining
such Consent and Approval without Purchasers’ prior written consent. The
Purchasers shall provide their reasonable cooperation (without the obligation to pay
or incur any out-of-pocket costs) to assist the COPL Entities in obtaining any such
Consents and Approvals (or waivers thereof). Notwithstanding anything in this
Agreement to the contrary, prior to the Closing, the COPL Entities shall not
disclaim any Contracts without the prior written consent of the Purchasers, such
consent not to be unreasonably withheld, conditioned, or delayed.

Schedule 2.2 sets forth the COPL Entities’ good faith estimate of the amount of the
Cure Costs payable in respect of each Contract. If no Cure Cost is estimated to be
payable in respect of any Contract, the amount of such Cure Cost estimated for such
Contract shall be deemed to be “$0.00”. The COPL Entities shall use their
reasonable best efforts to provide, and to cause their representatives to provide,
financial and other pertinent information regarding the Cure Costs, as reasonably
requested by Purchaser. The COPL Entities may amend or supplement Schedule
2.2 until three (3) Business Days prior to Closing, and shall provide Purchaser
written notice thereof, upon its determination that any additional Cure Costs are
payable by a COPL Entity not then set forth on Schedule 2.2.

Within ten Business Days after the date hereof, and subject to Purchasers’ rights
under Section 2.2(e) to subsequently amend such designations, Purchasers will
deliver to the COPL Entities schedules of the Contracts to be assumed by the COPL
Entities and assigned to Purchasers (as Assigned Contracts) at the Closing. Any
Contracts that are not set forth on such list of Contracts to be assumed shall be
Excluded Contracts and deemed rejected, and shall be an Excluded Asset for all
purposes hereof.
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(e)

®

To the extent any Consent and Approval necessary for the assignment of any
Contract or Lease to the Purchasers is not obtained prior to the application for the
Vesting Order, the COPL Entities shall bring an application to the CCAA Court for
approval of the Assignment Order and, if required, to the U.S. Bankruptcy Court
for recognition.

For all purposes of this Agreement (including all representations and warranties of
the COPL Entities contained herein), the COPL Entities shall be deemed to have
obtained all Consents and Approvals in respect of the assumption and assignment
of any Contract if, and only to the extent that, (i) the COPL Entities have properly
served under the U.S Bankruptcy Code notice of assumption and/or assignment on
the counterparty to such Contract, (ii) any objections to assumption and/or
assignment filed by such counterparty have been withdrawn or overruled (including
pursuant to the applicable order of the Bankruptcy Court), and (iii) pursuant to the
applicable order of the Bankruptcy Court, the COPL Entities are authorized to
assume and assign such Contract to Purchaser pursuant to section 365 of the U.S.
Bankruptcy Code or otherwise and any applicable Cure Costs have been satisfied
by Purchaser as provided in this Agreement.

2.3 Excluded Assets

Notwithstanding any provision of this Agreement to the contrary, as of the Closing, the
Purchased Assets shall not include any of the following assets or any other assets as set forth on
Schedule 2.3 of the Disclosure Letter, which Schedule may be modified as agreed upon by the
COPL Entities and the Purchasers, each acting reasonably, at least three (3) Business Days prior
to the Closing Date (or such later date as the Parties may agree in writing) (collectively, the
“Excluded Assets™):

(a)
(b)

(c)
(d)

the income Tax Returns of the COPL Entities;

the books and records and other documents, in each case, to the extent related solely
to any of the Excluded Liabilities, provided that the applicable COPL Entity may
take copies of all Tax Returns for Asset Taxes and books and records pertaining
thereto (as redacted, if applicable); provided, however, that COPL shall retain the
original of any of the records required to be provided to the applicable COPL Entity
hereunder (and provide the applicable COPL Entity with a copy thereof) to the
extent that COPL is required to do so under Applicable Law;

the Excluded Contracts;

all communications, information or records, written or oral, to the extent related to
(1) the transactions contemplated by this Agreement, (ii) the bids submitted by other
prospective purchasers of the Purchased Assets or any other interest in the
Purchased Assets, (iii) any Excluded Asset or (iv) any Excluded Liability;
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(e) escrowed cash in the amount of $500,000 to fund professional fee retainers incurred
in connection with post-Closing matters and/or to wind-up and terminate the CCAA
Proceedings and the U.S. Proceedings, and any further proceedings involving the
COPL Entities;

§)) personal information that cannot be transferred without violating Applicable Law
and any information protected by attorney-client privilege or work-product
doctrine;

(2) all Hedge Contracts; and

(h) all claims and/or Causes of Actions to the extent arising from or related to the
Excluded Assets or the Excluded Liabilities.

2.4 Assumed Liabilities

If the Closing occurs, the Purchasers shall assume and perform, discharge and pay when
due only the following obligations and Liabilities (excluding the Excluded Liabilities, collectively,
the “Assumed Liabilities™):

(a) to the extent arising from, attributable to or related to the period from and after
Effective Time:

(1) all debts, liabilities and obligations under the Assigned Contracts and
Leases (to the extent assigned or transferred to the Purchaser on the Closing)
that are not Excluded Contracts;

(i1) all debts, liabilities and obligations (including Environmental Liabilities)
arising from the ownership, use or operation on or after the Closing of the
Purchased Assets transferred to the Purchasers on the Closing;

(b) all Asset Taxes allocated to the Purchasers pursuant to Section 7.6; and
(c) amounts outstanding under the Credit Agreement.
2.5  Excluded Liabilities

Except as expressly assumed pursuant to or specifically contemplated by Section 2.4, the
Purchasers shall not assume and shall not be liable, directly or indirectly, or otherwise responsible
for any claims, debts, obligations, or Liabilities (including Environmental Liabilities) of the COPL
Entities or any predecessors of the COPL Entities or otherwise with respect to the Business or
Purchased Assets, of any kind or nature (collectively, the “Excluded Liabilities™), all of which
Excluded Liabilities shall be retained by, and be the sole liability and obligation of, the COPL
Entities and which further include the following except as expressly assumed pursuant to or
specifically contemplated by Section 2.4:
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(b)
(©)

(d)

(e)

®

(2

(h)

(1)

W)

all Liabilities (including Environmental Liabilities) arising out of the ownership,
use or operation of the Purchased Assets prior to the Effective Time; provided that
such Liabilities with respect to Environmental Liabilities shall only be Excluded
Liabilities to the extent permitted by Applicable Law pursuant to the laws of the
state where the applicable Purchased Assets are located;

except with respect to the Credit Agreement, all indebtedness of the COPL Entities;

all Liabilities of the COPL Entities to any owner or former owner of capital stock
or warrants, or holder of indebtedness for borrowed money;

all (i) Asset Taxes allocated to the COPL Entities pursuant to Section 7.6, (ii)
income, franchise or similar Taxes imposed on any COPL Entity (or any of their
Affiliates); (iii) Taxes attributable to the Excluded Assets and (iv) other Taxes
relating to the acquisition, ownership or operation of the Purchased Assets or the
production of Hydrocarbons or the receipt of proceeds therefrom that are
attributable to any Tax period (or portion thereof) ending prior to the Effective
Time;

all guarantees of third party obligations by the COPL Entities and reimbursement
obligations to guarantors of the COPL Entities’ obligations or under letters of
credit;

the Causes of Action set forth on (or that should have been set forth on) Schedule
4.6 of the Disclosure Letter and any other Causes of Action against a COPL Entity
or any of its properties asserted on or prior to the Closing Date;

all Liabilities at any time relating to or arising out of the employment or service
with or termination of employment or service from the COPL Entities or any of its
Affiliates of any Person (including any employee who is employed with Purchasers
or its Affiliates after Closing), including any severance or incentive compensation,
bonus payments, retention payments, change of control payments or similar
payments, whether or not such Liabilities, obligations or commitments arise or vest
(whether fully or partially) as a result of the transactions contemplated by this
Agreement and whether or not immediately due and payable upon the
consummation of the transactions contemplated by this Agreement;

all Liabilities at any time arising out of, or relating to, the Worker Adjustment and
Retraining Notification (WARN) Act or any similar Applicable Law as it relates to
Business Employees terminated by the COPL Entities or their Affiliates;

all Liabilities at any time arising out of, or relating to, any collective bargaining
agreement of which any of the COPL Entities or any of their Affiliates is a party;

all Liabilities (including Environmental Liabilities) related to arising out of the

ownership, use or operation of the Excluded Assets; provided that such Liabilities

shall only be Excluded Liabilities to the extent permitted by Applicable Law
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(k)

pursuant to the laws of the state where the applicable Excluded Assets are located
and solely limited to Environmental Liabilities for Purchased Assets that are
designated as Excluded Assets after the date hereof; and

all intercompany obligations and balances which do not continue as Assumed
Liabilities pursuant to the Implementation Steps.

2.6  Pre-Closing and Closing Reorganization

(a)

(b)

(©)

The specific mechanism for implementing the Closing, payment of the Credit Bid
Amount, and the structure of the transactions contemplated by this Agreement shall
be structured in a tax efficient manner mutually agreed upon the COPL Entities and
the Purchasers, each acting reasonably.

On or prior to the Closing Date, the COPL Entities shall effect the transaction steps
and pre-Closing reorganization (collectively, the “Implementation Steps™) to be
agreed upon by the COPL Entities and the Purchasers, each acting reasonably, at
least ten (10) Business Days prior to the Closing Date (or such later date as the
Parties may agree in writing); provided that in no event will the Implementation
Steps be prejudicial in any material respect to the interests of any stakeholder of the
COPL Entities. Without limiting the generality of the foregoing, the
Implementation Steps may include, without limitation, resolving intercompany
obligations and the formation of new entities required to implement the transactions
contemplated by this Agreement in a tax efficient manner.

The Implementation Steps shall occur, and be deemed to have occurred in the order
and manner to be set out therein.

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

3.1 Purchase Price

(a)

(b)

The consideration for the transfer of the Purchased Assets to Purchasers and the
transactions contemplated hereby shall be comprised of the following (collectively,
the “Purchase Price”):

(1) an amount equal to the outstanding obligations owing pursuant to the DIP
Financing, including the principal amount of such claims and interest and
fees accrued as of the Closing Date (subject to upward adjustment in
accordance with Section 3.1(b), the “Credit Bid Amount”); and

(11) the assumption of the Assumed Liabilities as set forth herein.

The Purchasers may, in their sole discretion, on written notice given to the COPL
Entities prior to the Closing Date, elect to increase the Credit Bid Amount to include
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all or any portion of the principal amount of claims and accrued interest and fees
outstanding pursuant to the Credit Agreement on the Closing Date.

() The Purchasers shall satisfy the obligations pursuant to Section 3.1 and the
Purchase Price at the Closing Time as follows:

(1) by causing the release of the applicable COPL Entities from the amounts
outstanding under the DIP Financing and, as applicable, obligations owing
pursuant to the Credit Agreement, in an aggregate amount equal to the
Credit Bid Amount; and

(i1) by the assumption by the Purchasers of the Assumed Liabilities.

(d) The Purchasers and their Affiliates shall be entitled to deduct and withhold from
the Purchase Price or other amounts otherwise payable pursuant to this Agreement
such amounts as such Person is required to deduct and withhold under Applicable
Law, provided, however, that, absent a change in Applicable Law, the Purchasers
and their Affiliates shall not make any such deduction or withholding pursuant to
Section 1445 of the Code, as long as at Closing, each applicable COPL Entity shall
have delivered to the Purchasers the form or affidavit required by Section 10.2(e).
Before making any such deduction or withholding (other than any withholding
required as a result of any COPL Entity’s failure to deliver the statement or form
required by Section 10.2(e)), the withholding agent shall use commercially
reasonable efforts to provide the Person in respect of which deduction or
withholding is proposed to be made reasonable advance written notice of the
intention to make such deduction or withholding, and the withholding agent shall
use commercially reasonable efforts to cooperate with any reasonable request from
such Person to obtain reduction of or relief from such deduction or withholding to
the extent permitted by Applicable Law. To the extent that amounts are so deducted
and withheld and remitted to the appropriate Taxing Authority in accordance with
Applicable Law, such amounts shall be treated for all purposes of this Agreement
as having been paid to the Person in respect of which such deduction and
withholding was made.

3.2 Allocation of Purchase Price

The COPL Entities and the Purchasers agree that the allocation of the Purchase Price
among the six categories of assets specified in Part II of IRS Form 8594 (Asset Acquisition
Statement under Section 1060) in accordance with Section 1060 of the Code shall be determined
by the Purchasers, acting reasonably, on a date no later than 90 days following the Closing Date.
Each of the COPL Entities and the Purchasers shall report the sale and purchase of the Purchased
Assets for all federal and applicable state and local income tax purposes in a manner consistent
with such allocation, and will complete all Tax Returns, designations and elections in a manner
consistent with such allocation and otherwise follow such allocation for all tax purposes on and
subsequent to the Closing Date and shall not take any position inconsistent with such allocation
for tax purposes; provided that no Party shall be unreasonably impeded in its ability and discretion
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to negotiate, compromise and/or settle any Tax audit, claim or similar proceedings in connection
with such allocation. The Purchasers shall consider in good faith COPL Entities’ reasonable
comments regarding such allocation.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE COPL ENTITIES

Each of the COPL Entities jointly and severally represents and warrants, as of the date
hereof, to the Purchasers as follows, and acknowledge that the Purchasers are relying upon the
following representations and warranties in connection with their purchase of the Purchased
Assets:

4.1 Due Authorization and Enforceability of Obligations

This Agreement has, and each of the Closing Documents will at the Closing Time have,
been duly authorized, executed and delivered by each COPL Entity and, subject to Court approval
of this Agreement and each of the Closing Documents and granting of the Orders contemplated
herein, the Agreement constitutes, and each of the Closing Documents will at the Closing Time
constitute, legal, valid and binding obligations of it, enforceable against it in accordance with their
terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization,
moratorium, or other similar laws relating to or limiting creditors’ rights generally or by equitable
principles relating to enforceability.

4.2 Existence and Good Standing

Except as set forth on Schedule 4.2 of the Disclosure Letter, each COPL Entity is validly
existing and in good standing under the laws of the jurisdiction of its incorporation or organization
and, subject to Court approval of this Agreement and granting of the Orders contemplated herein,
(1) has all requisite power and authority to execute and deliver this Agreement, (ii) has taken all
requisite corporate or other action necessary for it to execute and deliver this Agreement and to
perform its obligations hereunder and consummate the transaction contemplated hereunder, (ii1) it
has all requisite power and authority to own and operate its property (including the Purchased
Assets) and to carry on its business as now conducted and (iv) it is duly licensed or qualified to do
business as a foreign entity in each jurisdiction in which it conducts business.

4.3 Sophisticated Parties

Each COPL Entity (i) is a sophisticated party with sufficient knowledge and experience to
evaluate properly the terms and conditions of this Agreement, (ii) has conducted its own analysis
and made its own decision to enter into this Agreement and has obtained such independent advice
in this regard as it deemed appropriate, and (iii) has not relied on such analysis or decision of any
Person other than its own independent advisors.

4.4 Absence of Conflicts

Subject to Court approval of this Agreement and granting of the Orders contemplated
herein, the execution and delivery of this Agreement by each COPL Entity and the completion by
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each COPL Entity of its obligations hereunder and the consummation of the transactions
contemplated herein do not and will not violate or conflict with any Applicable Law, or any of its
properties or assets (subject to the receipt of any Transaction Regulatory Approvals and Customary
Post-Closing Approvals), and will not result (with due notice or the passage of time or both) in a
violation, conflict or breach of, or constitute a default under, or require any additional consents to
be obtained under its certificate of incorporation, articles, by-laws or other constituent documents.
Subject to Court approval of this Agreement and granting of the Orders contemplated herein and
the receipt of any Transaction Regulatory Approvals and Customary Post-Closing Approvals, the
execution, delivery and performance by each COPL Entity does not and will not: (a) violate any
provision of law, rule, or regulation applicable to it or its charter or by-laws (or other similar
governing documents) or those of any of its Subsidiaries; (b) except for the Credit Agreement,
conflict with, result in a breach of, or constitute (with or without notice or lapse of time or both) a
default under any material agreement to which a COPL Entity is a party or any debt for borrowed
money to which it is a party that, in any case, is not remedied, cured or waived, or (c) violate any
Order, statute, rule, or regulation.

4.5 Approvals and Consents

(a) Except with respect to any Customary Post-Closing Approvals, the execution and
delivery of this Agreement by each COPL Entity, the completion by each COPL
Entity of its obligations hereunder and the consummation by each COPL Entity of
the transactions contemplated herein, do not and will not require any consent or
approval or other action, with or by, any Governmental Authority, other than (a)
Court approval of this Agreement, the Orders contemplated herein and (b) the
Transaction Regulatory Approvals.

(b) Except as set forth in Schedule 4.5(b) of the Disclosure Letter, there are no material
Consents and Approvals that are required (including, for the avoidance of doubt,
any Preferential Purchase Rights that are applicable) in connection with the
consummation of the transactions contemplated by this Agreement (and the
Assignment).

4.6 No Actions

Other than the CCAA Proceedings and the U.S. Proceedings and as set forth on Schedule
4.6 of the Disclosure Letter, there is not any pending or any threatened in writing Causes of Action
against a COPL Entity or any of its properties, nor has a COPL Entity received any written notice
in respect of any Causes of Action that (a) relate to the Purchased Assets or (b) would prevent any
COPL Entity from executing and delivering this Agreement, performing its obligations hereunder,
and consummating the transactions and agreements contemplated by this Agreement.

4.7 Title to Purchased Assets.

Except as would not reasonably be expected to have a Material Adverse Effect on the
ownership or operation of the Purchased Assets following Closing, the COPL Entities in the
aggregate have good, valid and record title to the Purchased Assets equal to the ownership interests
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set forth on Exhibit A-1, Exhibit A-2 and Exhibit A-3, as applicable, which, as set forth in the
Vesting Order and the Vesting Recognition Order, shall be free and clear of all Encumbrances
other than Permitted Encumbrances at the Closing.

4.8 Taxes

(a)

(b)

(c)

(d)

(e)

®

(2

All material Tax Returns relating to Asset Taxes required to have been filed under
Applicable Laws have been duly and timely filed, and all such Tax Returns are true,
complete and correct in all respects and have been prepared in compliance with all
Applicable Laws.

(1) all material Asset Taxes due and owing (whether or not such Taxes are related
to, shown on or required to be shown on any Tax Return) have been timely paid,
and (i1) all Asset Tax withholding and deposit requirements imposed by Applicable
Laws have been timely withheld or deducted and paid over to the appropriate
Taxing Authority.

No statute of limitations with respect to any Asset Taxes has been waived, no
extension of time for filing any Tax Return relating to the Asset Taxes has been
agreed to, and no extension of time with respect to any Asset Tax assessment or
deficiency has been consented to, which waiver or extension of time is currently
outstanding.

No Tax audit, claim, examination, assessment or administrative or judicial or
proceeding is ongoing, pending or has been threatened in writing with respect to
Asset Taxes.

There are no Encumbrances on any of the Purchased Assets that arose in connection
with any failure (or alleged failure) to pay, collect or remit any Tax that has become
due and payable other than Permitted Encumbrances.

No written claim has ever been made by a Taxing Authority in a jurisdiction where
any COPL Entity does not file Tax Returns with respect to any Asset Taxes that
such COPL entity is or may be subject to taxation by that jurisdiction with respect
to any Asset Taxes, which claim has not been resolved.

None of the Purchased Assets is subject to a Tax partnership agreement or is
otherwise treated or required to be treated as held in an arrangement requiring a
partnership income Tax Return to be filed under Subchapter K of Chapter 1 of
Subtitle A of the Code.

4.9  Brokers’ Fees Except as disclosed in the CCAA Proceedings, no COPL Entity has
incurred any responsibility, liability or expense, contingent or otherwise, for brokers’ fees
or finders’ fees, agent’s commissions or other similar forms of compensation relating to
the transactions contemplated by this Agreement or the documents contemplated by this
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4.10

4.11

4.12

4.13

4.14

transaction for which the Purchasers or any Affiliate of the Purchasers shall have any
responsibility.

Advance Payments Except as set forth on Schedule 4.10, no COPL Entity is obligated by
virtue of any take-or-pay payment, advance payment or other similar payment, to deliver
material Hydrocarbons attributable to the Purchased Assets, or proceeds from the sale
thereof, attributable to the Purchased Assets at some future time without receiving payment
therefor at or after the time of delivery.

Environmental Matters The Purchased Assets, the Business and the COPL Entities are
and have been in compliance in all material respects with all Environmental Laws and all
Regulatory Approvals required thereunder. The COPL Entities have not received any
written notice or report regarding any material violation of or material liability under, and
are not subject to any pending or, to the COPL Entities’ knowledge, threatened Causes of
Action under, Environmental Laws.

Contracts

(a) Schedule 4.12(a) of the Disclosure Letter sets forth all Contracts of the COPL
Entities, as of the date herecof that are material to the Business, the COPL Entities
or the Purchased Assets, which for greater certainty includes those Contracts which
contain any material Liabilities which the Purchaser will assume upon Closing, in
each case, that will be binding on Purchasers or the Purchased Assets after Closing
(such Contracts, “Material Contracts™).

(b) Except as set forth on Schedule 4.12(b) of the Disclosure Letter, to each COPL
Entity’s knowledge, there exist no material defaults under the Material Contracts
by any of the COPL Entities or by any other Person that is a party to such Material
Contracts. As of the date hereof, each COPL Entity shall have made available
(electronically or otherwise) to Purchaser all Material Contracts, including any and
all amendments and supplements thereto. To each COPL Entity’s knowledge, each
of the Material Contracts is valid, binding and in full force and effect, enforceable
by each COPL Entity in accordance with its terms, subject to the limitations, if any,
imposed by applicable bankruptcy laws, and there has not been any cancellation or,
to the knowledge of each COPL Entity, threatened cancellation of any of the
Material Contracts, nor any pending or, to the knowledge of each COPL Entity,
threatened disputes thereunder.

No Violation of Laws Except as set forth on Schedule 4.13 of the Disclosure Letter, no
COPL Entity is in material non-compliance with or in material violation of any Applicable
Laws (other than Environmental Laws), including with respect to the ownership and
operation of the Purchased Assets.

Bonds and Credit Support To each COPL Entity’s knowledge, Schedule 4.14 of the
Disclosure Letter lists all bonds or other surety that COPL Entities currently have in place
pertaining to the Purchased Assets.
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4.15

4.16

4.17

4.18

Imbalances To each COPL Entity’s knowledge, Schedule 4.15 of the Disclosure Letter
sets forth all material pipeline or well imbalances associated with the Purchased Assets.

Leases; Suspense Funds

(a) Except as set forth on Schedule 4.16(a) of the Disclosure Letter, during the period
of any COPL Entity’s ownership of the Purchased Assets, each COPL Entity has
properly and timely paid, or caused to be paid, all Burdens in all material respects
due by each COPL Entity with respect to the Purchased Assets in accordance with
Applicable Laws and the applicable Lease.

(b) Except as set forth on Schedule 4.16(b) of the Disclosure Letter, to each COPL
Entity’s knowledge, none of the Leases are being maintained in full force and effect
by the payment of shut-in royalties or other payments in lieu of operations or
production.

() Schedule 4.16(¢) of the Disclosure Letter sets forth, as of the date set forth on such
Schedule, all material third party suspense funds held by any COPL Entity
attributable to the Purchased Assets (including any amounts subject to escheat
obligations).

Wells; Plug and Abandon Notice As of the date hereof, except as set forth on Schedule
4.17 of the Disclosure Letter, there are no Wells (a) in respect of which any COPL Entity
or any of its Affiliates has received a written order from any Governmental Authority or a
written demand from any third party (in each case) requiring that such Wells be plugged
and abandoned and (b) in use for purposes of production or injection or suspended or
temporarily abandoned in accordance with Applicable Laws that (i) are required to be
plugged and abandoned in accordance with Applicable Laws or any Lease and (ii) have
not been or are not in the process of being plugged and abandoned. To the COPL Entities’
knowledge, all Wells that have been drilled, completed and operated by any COPL Entity
within the five-year period prior to the date hereof have been drilled and completed within
the limits permitted by all applicable Leases, the Contracts and pooling or unit orders. No
Well operated by any COPL Entity is subject to penalties or allowables after the Effective
Time because of overproduction.

Permits Except as set forth on Schedule 4.18 of the Disclosure Letter, (a) all necessary
Permits with respect to the ownership or operation of all Wells that have been drilled,
completed and equipped (or permanently plugged and abandoned) and operated by any
COPL Entity within the five-year period prior to the date hereof have been obtained and
maintained and (b) there exists no material uncured violation of the terms and provisions
of any such Permits. No COPL Entity nor any of its Affiliates have received any written
notice of from a Governmental Authority claiming the lack of a Permit or default under
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any Permit with respect to any Purchased Asset operated by any COPL Entity or its
Affiliate.

4.19 Payouts To each COPL Entity’s knowledge, Schedule 4.19 of the Disclosure Letter
contains a complete and accurate list of the status of any “payout” balance, as of the date
indicated on such Schedule, for the Wells that are subject to a reversion or other adjustment
at some level of cost recovery or payout (or passage of time or other event other than
termination of a Lease by its terms).

ARTICLE 5§
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Each Purchaser represents and warrants, severally and not jointly, and only as to itself, as
of the date hereof, to the COPL Entities as follows, and acknowledges that the COPL Entities are
relying upon the following representations and warranties in connection with the sale of the
Purchased Assets:

5.1 Due Authorization and Enforceability of Obligations

This Agreement has been duly authorized, executed and delivered by such Purchaser, and,
assuming the due authorization, execution and delivery by it, this Agreement constitutes the legal,
valid and binding obligation of it, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium, or other
similar laws relating to or limiting creditors’ rights generally or by equitable principles relating to
enforceability.

5.2 Existence and Good Standing

Such Purchaser is validly existing and in good standing under the laws of the jurisdiction
of its incorporation or organization and has all requisite power and authority to execute and deliver
this Agreement and to perform its obligations hereunder and consummate the transactions
contemplated by this Agreement.

5.3 Sophisticated Party

Such Purchaser (i) is a sophisticated party with sufficient knowledge and experience to
evaluate properly the terms and conditions of this Agreement, (ii) has conducted its own analysis
and made its own decision to enter into this Agreement and has obtained such independent advice
in this regard as it deemed appropriate, and (iii) has not relied on such analysis or decision of any
Person other than its own independent advisors.

54 Absence of Conflicts

The execution and delivery of this Agreement by such Purchaser and the completion by
such Purchaser of its obligations hereunder and the consummation of the transactions
contemplated herein do not and will not violate or conflict with any Applicable Law, or any of its
properties or assets, (subject to the receipt of any Transaction Regulatory Approvals and
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Customary Post-Closing Approvals) and will not result (with due notice or the passage of time or
both) in a violation, conflict or breach of, or constitute a default under, or require any consent to
be obtained under its certificate of incorporation, articles, by-laws or other constituent documents.

5.5 Approvals and Consents

Except with respect to any Customary Post-Closing Approvals, the execution and delivery
of this Agreement by the Purchaser, the completion by such Purchaser of its obligations hereunder
and the consummation by such Purchaser of the transactions contemplated herein, do not and will
not require any consent or approval or other action, with or by, any Governmental Authority, other
than as contemplated by any Order and the Transaction Regulatory Approvals.

5.6 No Actions

There is not, as of the date hereof, pending or, to such Purchaser’s knowledge, threatened
in writing against it or any of its properties, nor has such Purchaser received notice in respect of,
any claim, potential claim, litigation, action, suit, arbitration, investigation or other proceeding
before any Governmental Authority or legislative body that, would prevent it from executing and
delivering this Agreement, performing its obligations hereunder and consummating the
transactions and agreements contemplated by this Agreement.

5.7 Accredited Investor.

Purchaser is an accredited investor, as such term is defined in Regulation D of the Securities
Act of 1933 (the “Securities Act”), as amended, (or possesses such investment experience,
financial resources (including substantial income and/or net worth), and information concerning
the Purchased Assets and its affairs, so as not to require the protection of the registration
requirements of the Securities Act and applicable state securities laws in connection with the
purchase of the Purchased Assets hereunder) and will acquire the Purchased Assets for its own
account and not with a view to a sale or distribution thereof in violation of the Securities Act of
1933, as amended, and the rules and regulations thereunder, any applicable state blue sky
Applicable Laws or any other applicable securities Applicable Laws. Such Purchaser is a
sophisticated investor (or has a sophisticated purchaser representative) with such knowledge and
experience in business and financial matters as will enable such Purchaser to evaluate the merits
and risks of an investment in the Purchased Assets.

5.8  Financial Ability

At Closing, such Purchaser will have the financial ability and sufficient funds to perform
all of its obligations under this Agreement, and the availability of such funds will not be subject to
the consent, approval or authorization of any Person or the availability of any financing.

5.9 Investment Canada Act

Such Purchaser is a “trade agreement investor” within the meaning of the Investment
Canada Act.

31



ARTICLE 6
CONDITIONS

6.1 Conditions for the Benefit of the Purchasers and the COPL Entities

The respective obligations of each Purchaser and each COPL Entity to consummate the
transactions contemplated by this Agreement are subject to the satisfaction of, or compliance with,
at or prior to the Closing Time, each of the following conditions:

(a)

(b)

(©)

(d)

No Law —no provision of any Applicable Law and no judgment, injunction or Order
shall have been enacted, announced, issued or entered by any Governmental
Authority of competent jurisdiction that prevents, restrains, enjoins, renders illegal
or otherwise prohibits the consummation of the purchase of the Purchased Assets
or any of the other transactions pursuant to this Agreement;

Final Orders — each of the SISP Order and the Vesting Order shall have been issued
and entered and shall be a Final Order;

Final U.S. Order — each of the SISP Recognition Order and the Vesting
Recognition Order shall have been issued and entered by the U.S. Bankruptcy Court
and shall be a Final Order; and

Transaction Regulatory Approvals — the COPL Entities and the Purchasers shall
have received all required Transaction Regulatory Approvals, and all required
Transaction Regulatory Approvals shall be in full force and effect, except, in each
case, for Customary Post-Closing Approvals.

The Parties acknowledge that the foregoing conditions are for the mutual benefit of each Purchaser
and each COPL Entity.

6.2 Conditions for the Benefit of the Purchasers

The obligation of any Purchaser to consummate the transactions contemplated by this
Agreement is subject to the satisfaction of, or compliance with, or waiver in writing (to the extent
permitted by Applicable Law) by any Purchaser of, at or prior to the Closing Time, each of the
following conditions (each of which is acknowledged to be for the exclusive benefit of each

Purchaser):

(a)

(b)

Performance of Covenants — the covenants contained in this Agreement required to
be performed or complied with by the COPL Entities at or prior to the Closing Time
shall have been performed or complied with in all material respects as at the Closing
Time;

Truth of Representations and Warranties — (1) the Fundamental Representations
and Warranties of the COPL Entities shall be true and correct in all respects (other
than de minimis inaccuracies) as of the date hereof and as of the Closing Date, as
if made at and as of such date (except for representations and warranties made as
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(d)

(e)

®

(2

(h)

(@)

W)

of specified date, the accuracy of which shall be determined as of such specified
date) and (ii) all other representations and warranties of the COPL Entities
contained in Article 4 shall be true and correct in all material respects as of the date
hereof and as of the Closing Date, as if made at and as of such date (except for
representations and warranties made as of specified date, the accuracy of which
shall be determined as of such specified date or, with respect to representations and
warranties qualified by materiality or Material Adverse Effect, which shall be true
and correct in all respects);

Officer’s Certificates — the Purchasers shall have received a certificate confirming
the satisfaction of the conditions contained in Sections 6.2(a) (Performance of
Covenants), 6.2(b) (Truth of Representations and Warranties) and 6.2(d) (No
Material Adverse Effect) signed for and on behalf of the COPL Entities without
personal liability by an executive officer of each of the applicable COPL Entities
or other Persons acceptable to the Purchasers, in each case in form and substance
reasonably satisfactory to the Purchasers;

No Material Adverse Effect — since the date hereof, no Material Adverse Effect
shall have occurred;

COPL Entities’ Deliverables — the COPL Entities shall have delivered to the
Purchasers all of the deliverables contained in Section 10.2 in form and substance
reasonably satisfactory to the Purchasers and paid to Purchaser any amounts
required under the terms of Section 10.2;

Vesting Order Approval — the Vesting Order shall have been granted by the
applicable date set forth in Section 4(a)(iii) of the Support Agreement;

Implementation Steps — the COPL Entities shall have completed the
Implementation Steps that are required to be completed prior to Closing, in form
and substance reasonably acceptable to the Purchasers; and

Reimbursement of Purchasers’ Expenses — the COPL Entities shall have paid the
reasonable and documented fees and expenses of the Purchasers and the Credit
Facility Agent to the Closing Date in accordance with Section 6(¢e) of the Support
Agreement;

Support Agreement — the Support Agreement shall not have been terminated by any
party thereto;

Consents — except for Customary Post-Closing Approvals, all Consents and
Approvals with respect to Assigned Contracts and Leases that are material to the
Business, or that are set forth on Schedule 6.2(j), shall have been obtained either
from the applicable third party or through an order by the CCAA Court, and, if so
required, recognized by the U.S. Bankruptcy Court;

33



(k)

M

Casualty Loss — there has been no casualty loss, condemnation or threatened
condemnation with respect to the Purchased Assets, individually or in the aggregate
that exceeds $1,500,000; and

Excluded Contracts and Leases — there are no Material Contracts or material Leases
that have been excluded from the transactions contemplated herein by the
Purchasers (acting in good faith) pursuant to Section 2.1(b), the exclusion of which
is reasonably likely to have a Material Adverse Effect on the ownership and
operation of the Purchased Assets following Closing.

6.3 Conditions for the Benefit of the COPL Entities

The obligation of the COPL Entities to consummate the transactions contemplated by this
Agreement is subject to the satisfaction of, or compliance with, or waiver where applicable by any
COPL Entity on behalf of the COPL Entities, at or prior to the Closing Time, each of the following
conditions (each of which is acknowledged to be for the exclusive benefit of the COPL Entities):

(a)

(b)

(©)

(d)

(e)

Truth of Representations and Warranties — the representations and warranties of
the Purchasers contained in Article 5 will be true and correct in all respects (other
than de minimis inaccuracies) as of the date hereof and as of the Closing Date as if
made at and as of such date (except for representations and warranties made as of
specified date, the accuracy of which shall be determined as of such specified date)
except where the failure to be so true and correct would not reasonably be expected
to have a material and adverse effect on the Purchasers’ ability to consummate the
transactions contemplated by this Agreement (without giving effect to any
qualifiers as to materiality, Material Adverse Effect or material adverse effect);

Performance of Covenants — the covenants contained in this Agreement required to
be performed or complied with by the Purchasers at or prior to the Closing Time
shall have been performed or complied with in all material respects as at the Closing
Time;

Officer’s Certificate — the COPL Entities shall have received a certificate
confirming the satisfaction of the conditions contained in Sections 6.3(a) and 6.3(b)
signed for and on behalf of each Purchaser without personal liability by an
authorized signatory of the Purchaser or other Persons acceptable to the COPL
Entities, acting in a commercially reasonable manner, in each case, in form and
substance satisfactory to the COPL Entities, acting in a commercially reasonable
manner;

Support Agreement — the Support Agreement shall not have been terminated by any
party thereto; and

Purchaser Deliverables — the Purchasers shall have delivered to the COPL Entities
all of the deliverables contained in Section 10.3 in form and substance satisfactory
to the COPL Entities, acting in a commercially reasonable manner.
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6.4 Waiver of Conditions

Any condition in Sections 6.1, 6.2 or 6.3 may be waived by the Credit Facility Agent or any
Purchaser on behalf of the Purchasers or by COPL on behalf of the COPL Entities, as applicable,
in whole or in part, without prejudice to any of their respective rights of termination in the event
of non-fulfillment of any other condition in whole or in part. Any such waiver shall be binding on
the Purchasers or the COPL Entities, as applicable, only if made in writing.

ARTICLE 7
ADDITIONAL AGREEMENTS OF THE PARTIES

7.1 Access to Information and the Purchased Assets

(a)

From the date hereof until the earlier of (x) the Closing Time and (y) the termination
of this Agreement pursuant to Article 9, the COPL Entities shall give to the
Purchasers’ and their accountants, legal advisers, consultants, financial advisors
and other representatives engaged in the transactions contemplated by this
Agreement during normal business hours reasonable access to the Purchased
Assets, the premises of the COPL Entities (and their applicable operating Affiliate)
and to electronic access to all of the books and records relating to the Business, the
Purchased Assets, the COPL Entities, the Assumed Liabilities and the employees
and contractors (which include Persons with knowledge of the Purchased Assets),
and shall furnish them with all such information relating to the Business, the COPL
Entities, the Assumed Liabilities and the employees of the Business as the
Purchasers or such representatives may reasonably request in connection with the
transactions contemplated by this Agreement (including, for the avoidance of
doubt, any information or materials determined by the Purchasers to be necessary
or desirable for the Purchasers’ evaluation of the Equity Purchase Option, including
financials for SWP); provided that any such access shall be conducted at the
Purchasers’ sole risk and expense, in accordance with Applicable Law and, in the
case of access to the premises of the COPL Entities, under the reasonable
supervision of the COPL Entities’ personnel and in such a manner as to maintain
confidentiality, and the COPL Entities will not be required to provide access to or
copies of any such books and records if (a) the provision thereof would cause the
COPL Entities to be in contravention of any Applicable Law or (b) making such
information available would (1) result in the loss of any lawyer-client or other legal
privilege (except with respect to title opinions), or (2) cause the COPL Entities to
be found in contravention of any Applicable Law, or contravene any agreement
(including any confidentiality agreement to which the COPL Entities or any of their
respective Affiliates are a party); provided, that with respect to the foregoing
clauses (a) and (b), the COPL Entities shall use commercially reasonable efforts to
find a suitable alternative to disclose information in such a way that such disclosure
does not contravene any such Applicable Law or agreement or jeopardize such
privilege. The COPL Entities shall use commercially reasonable efforts to also
deliver to the Purchasers authorizations to the COPL Entities and their applicable
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(b)

(©)

Subsidiaries necessary to permit the Purchasers to obtain information in respect of
such COPL Entities from the files of such Governmental Authorities.

From the date hereof until the earlier of (x) the Closing Time and (y) the termination
of this Agreement pursuant to Article 9, subject to obtaining any consents or
waivers from third parties that are required pursuant to the terms of the Leases,
easements and Contracts, including third party operators of the Purchased Assets
(with respect to which such consents or waivers the COPL Entities shall use
commercially reasonable efforts to obtain), Purchaser and its representatives shall
have inspection rights at Purchasers’ sole risk and expense with respect to the
condition (including the environmental condition) of the Purchased Assets but such
inspection rights shall be limited to conducting a visual inspection and records
review including a Phase I Environmental Site Assessment (as defined in the
applicable ASTM International Standards) of the Purchased Assets and Purchaser
and its representatives shall not conduct any Phase II Environmental Site
Assessment (as defined in the applicable ASTM International Standards) or operate
any equipment or conduct any testing, boring, sampling, drilling or other invasive
investigation activities (in each case) on or with respect to any of the Purchased
Assets without the prior written consent of the COPL Entities which consent may
not be unreasonably withheld, conditioned or delayed by the COPL Entities.

For the period required under the Securities Act, the Purchasers shall make all
Records reasonably available to the Monitor and any trustee in bankruptcy of any
of the COPL Entities upon at least five (5) Business Days prior notice and shall, at
such Person’s expense, permit any of the foregoing Persons to take copies thereof
as they may determine to be necessary or useful to accomplish their respective
roles; provided that the Purchasers shall not be obligated to make such Records
available to the extent that doing so would (a) violate Applicable Law, (b)
jeopardize the protection of a solicitor-client privilege, or (c¢) unreasonably and
materially interfere with the ongoing business and operations of the Purchasers and
its respective Affiliates, as determined by the Purchasers, acting reasonably;
provided, that with respect to the foregoing clauses (a), (b), and (c), the Purchasers
shall use commercially reasonable efforts to find a suitable alternative to disclose
information in such a way that such disclosure does not contravene any such
Applicable Law, jeopardize such privilege, or unreasonably and materially interfere
with such ongoing business and operations.

7.2 Approvals and Consents

(a)

(b)

The Purchasers shall be responsible for the payment of any filing fees required to
be paid in connection with any filing made in respect of the Antitrust Approvals.

Prior to Closing, the Parties shall use commercially reasonable efforts to apply for
and obtain any Transaction Regulatory Approvals including any Customary Post-
Closing Approvals to the extent notification is reasonably required prior to Closing,
as soon as reasonably practicable and no later than the time limits imposed by
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(©)

Applicable Laws, in accordance with Section 7.2(c), in each case at the sole cost
and expense of the COPL Entities.

After Closing, the Purchasers shall file all required submissions pertaining to
Customary Post-Closing Approvals no later than the time limits imposed by
Applicable Law at Purchasers’ sole cost and expense and use all commercially
reasonable efforts to obtain any and all Customary Post-Closing Approvals required
under Applicable Law to permit the transaction contemplated by this Agreement to
be completed; provided that the COPL Entities shall cooperate with and use
commercially reasonable efforts to assist the Purchasers in the filing of such
submissions and obtaining any such Customary Post-Closing Approvals to the
extent that the cooperation of the COPL Entities does not unreasonably delay wind-
up of the COPL Entities after Closing. The Parties acknowledge that the acquisition
of such Customary Post-Closing Approvals shall not be a condition precedent to
Closing. With reasonable cooperation from the COPL Entities, the Purchasers, at
the Purchasers’ sole cost and expense, shall use commercially reasonable efforts to
provide any and all financial assurances, deposits, proof of insurance, security, or
other deliverables and actions that may be required by Governmental Authorities
or any third parties pursuant to the terms of the Assigned Contracts or Applicable
Laws to permit the transfer of the Purchased Assets, including the Assigned
Contracts, to the Purchasers; provided that the COPL Entities shall cooperate with
and use commercially reasonable efforts to assist the Purchasers in the obtaining of
such deliverables and actions to the extent that the cooperation of the COPL Entities
does not unreasonably delay wind-up of the COPL Entities after Closing. Without
limiting the generality of the foregoing, the Parties shall: (i) give each other
reasonable advance notice of all meetings or other oral communications with any
Governmental Authority relating to the Transaction Regulatory Approvals and
provide as soon as practicable but in any case, if any, within the required time, any
additional submissions, information and/or documents requested by any
Governmental Authority necessary, proper or advisable to obtain the Transaction
Regulatory Approvals; (ii) not participate independently in any such meeting or
other oral communication without first giving the other Party (or their outside
counsel) an opportunity to attend and participate in such meeting or other oral
communication, unless otherwise required or requested by such Governmental
Authority; (ii1) if any Governmental Authority initiates an oral communication
regarding the Transaction Regulatory Approvals, promptly notify the other Party
of the substance of such communication; (iv) subject to Applicable Laws relating
to the exchange of information, provide each other with a reasonable advance
opportunity to review and comment upon and consider in good faith the views of
the other in connection with all written communications (including any filings,
notifications, submissions, analyses, presentations, memoranda, briefs, arguments,
opinions and proposals) made or submitted by or on behalf of a Party with a
Governmental Authority regarding the Transaction Regulatory Approvals; and (v)
promptly provide each other with copies of all written communications to or from
any Governmental Authority relating to the Transaction Regulatory Approvals.
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(d)

(e)

Each of the Parties may, as advisable and necessary, reasonably designate any
competitively or commercially sensitive material provided to the other under this
Section 7.2 as “Outside Counsel Only Material”, provided that the disclosing Party
also provides a redacted version to the receiving Party. Such materials and the
information contained therein shall be given only to the outside legal counsel of the
recipient and, subject to any additional agreements between the Parties, will not be
disclosed by such outside legal counsel to employees, officers or directors of the
recipient unless express written permission is obtained in advance from the source
of the materials or its legal counsel.

Subject to Purchasers’ obligations to promptly file submissions pertaining to
Customary Post-Closing Approvals and to provide any and all financial assurances,
deposits, proof of insurance, security, or other deliverables and actions that may be
required by Governmental Authorities or any third parties pursuant to the terms of
the Assigned Contracts or Applicable Laws to permit the transfer of the Purchased
Assets, including the Assigned Contracts, to the Purchasers, the obligations of the
Parties to use commercially reasonable efforts to obtain the Transaction Regulatory
Approvals does not require the Purchasers (or any Affiliate thereof) to initiate,
commence, contest or resist any commenced, threatened, or foreseeable proceeding
that would reasonably be expected to seek to prevent, materially impede or
materially delay the consummation of the transactions contemplated by this
Agreement, or to offer, accept or agree to: (i) the sale, divestiture, licensing, or
disposition of any part of the businesses or assets of the Purchasers or their
Affiliates or of the Purchased Assets; (ii) the termination of any existing contractual
rights, relationships and obligations, or entry into, or amendment of, any such
contractual arrangements; (iii) the taking of any action that, after consummation of
the transactions contemplated by this Agreement, would limit the freedom of action
of, or impose any other requirement on the Purchasers or the COPL Entities with
respect to the operation of their or their Affiliates’ businesses or assets; or (iv) any
other remedial action in order to obtain the Transaction Regulatory Approvals that
would be detrimental to the Purchasers or their Affiliates.

7.3 Covenants Relating to this Agreement

(a)

Each of the Parties shall perform all obligations required to be performed by the
applicable Party under this Agreement, co-operate with the other Parties in
connection therewith and do all such other acts and things as may be necessary or
desirable in order to consummate and make effective, as soon as reasonably
practicable and prior to the Outside Date, the transactions contemplated by this
Agreement and, without limiting the generality of the foregoing, from the date
hereof until the earlier of (x) the Closing Date and (y) the termination of this
Agreement pursuant to Article 9, each Party shall and, where appropriate, shall
cause each of its Affiliates to:

(1) negotiate in good faith and use its commercially reasonable efforts to take
or cause to be taken all actions and to do, or cause to be done, all things
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(b)

(©)

(d)

(e)

®

(2

necessary, proper or advisable to satisfy the conditions precedent to the
obligations of such Party hereunder (including, where applicable,
negotiating in good faith with the applicable Governmental Authorities
and/or third Persons in connection therewith), and to cause the fulfillment
at the earliest practicable date of all of the conditions precedent to the other
Party’s obligations to consummate the transactions contemplated hereby;
and

(1))  not take any action, or refrain from taking any action, or permit any action
to be taken or not taken, which would reasonably be expected to prevent,
materially delay or otherwise impede the consummation of the transactions
contemplated by this Agreement.

From the date hereof until the Closing Date, the Purchasers hereby agree, and
hereby agree to cause their representatives to, keep the COPL Entities informed on
a reasonably current basis, and no less frequently than on a weekly basis through
teleconference or other meeting, and as reasonably requested by the COPL Entities
or the Monitor, as to the Purchasers’ progress in terms of the satisfaction of the
conditions precedent contained herein.

From the date hereof until the Closing, the COPL Entities hereby agree, and hereby
agree to cause their representatives to, keep the Purchasers informed, as reasonably
requested by the Purchasers or the Monitor, as to the COPL Entities’ progress in
terms of the satisfaction of the conditions precedent contained herein.

The COPL Entities and the Purchasers agree to execute and deliver such other
documents, certificates, agreements and other writings, and to take such other
actions to consummate or implement as soon as reasonably practicable, the
transactions contemplated by this Agreement.

From the date hereof until the earlier of (x) the Closing Date and (y) the termination
of this Agreement pursuant to Article 9, the COPL Entities hereby agree, and
hereby agree to cause their representatives to, promptly notify the Purchasers of (i)
any event, condition, or development that has resulted in the inaccuracy in a
material respect or material breach of any representation or warranty, covenant or
agreement contained in this Agreement, or (ii) any Material Adverse Effect
occurring from and after the date hereof prior to the Closing Date.

The COPL Entities and the Purchasers agree to use commercially reasonable efforts
to timely prepare and file all documentation and pursue all steps reasonably
necessary to obtain any material third-party Consents and Approvals as may be
required in connection with the transaction contemplated by this Agreement.

The COPL Entities shall prepare and deliver to Purchasers all documents
contemplated herein that are required to be delivered by any COPL Entity to the
Purchasers at or prior to the Closing and take all actions required to be taken by
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each COPL Entity at or prior to the Closing, which shall be in Purchasers’
reasonable satisfaction.

7.4 Conduct of Business

Except (x) for emergency operations (for which the COPL Entities shall give prompt notice to
Purchasers), or (y) as expressly required by this Agreement or expressly consented to in writing
by Purchasers, such consent not to be unreasonably withheld:

(a)

(b)

The COPL Entities agree that from and after the date hereof until Closing, the
COPL Entities will:

(@)

(i)

(iii)

(iv)

subject to any interruptions resulting from force majeure, mechanical
breakdown and planned maintenance, maintain or cause its Affiliates to
maintain the Purchased Assets in the usual, regular and ordinary manner
consistent with past practice, including to maintain and not let terminate or
expire, any Lease;

give written notice to Purchasers as soon as is practicable of any material
damage or casualty to or destruction or condemnation of any of the
Purchased Assets of which the COPL Entities have knowledge;

notify Purchasers of any election that the COPL Entities or its or their
Affiliates is required or has the right to make under any joint operating
agreement, marketing or purchase contract, area of mutual interest
agreement or farmout agreement, specifying the nature and time period
associated with such election; and

act in accordance with any and all orders of the Bankruptcy Court and
CCAA Court.

The COPL Entities agree that from and after the date hereof until Closing, the
COPL Entities will not:

(1)

(i)

(iii)

except for operations undertaken to avoid (or as a result of) any order of a
Governmental Authority, propose any new operations with respect to the
Purchased Assets or agree to participate in any new operations with respect
to the Purchased Assets, in each case, that is reasonably expected to result
in expenditures greater than $50,000 with respect to the COPL Entities’
interest in such Purchased Assets;

subject to Section 7.4(b)(i), become a non-consenting party to any operation
proposed by a third party;

terminate (unless such instrument terminates pursuant to its express terms),
release, waive any rights or materially amend the terms of any Lease, Permit

40



or Assigned Contract (or any Contract that could become an Assigned
Contract);

(iv)  settle or initiate any suit or litigation or waive any material claims, in each
case, attributable to the Purchased Assets and affecting the period after the
Effective Time; or

(v) authorize, agree or commit to do any of the foregoing.

For the avoidance of doubt, the pendency of the U.S. Proceedings and CCAA Proceedings
and any actions required to be taken, or not taken, by the COPL Entities pursuant to an order of
the Bankruptcy Court or CCAA Court, as applicable, in connection with such proceedings shall in
no way be deemed a breach of this Section 7.4(b).

7.5 As is, where is

The Purchasers acknowledge that, subject to the representations and warranties set out herein
(including for the avoidance of doubt, Section 4.7), the COPL Entities are selling the Purchased
Assets on an “as is, where is” basis as they shall exist on the Closing Date and that, as of the date
of this Agreement, the Purchasers have had an opportunity to conduct any and all due diligence
regarding the Purchased Assets, the Business, the Environmental Liabilities of the COPL Entities
and the Assumed Liabilities and that they have relied solely on their own independent review,
investigation, and/or inspection of any documents and/or other materials regarding the COPL
Entities, the Purchased Assets, the Business, the Environmental Liabilities and the Assumed
Liabilities. Any information provided to the Purchasers describing the Purchased Assets, the
Business, the Environmental Liabilities of the COPL Entities and the Assumed Liabilities has been
prepared solely for the convenience of prospective purchasers and is not warranted to be complete,
accurate or correct except to the extent of the representations and warranties of the COPL Entities
set forth in Article 4. Unless specifically stated herein, the Purchasers acknowledge that they did
not rely on any written or oral statements, representations, promises, warranties, conditions or
guaranties whatsoever, whether express, implied, by operation of law or otherwise, regarding the
COPL Entities, the Business, the Purchased Assets, the Environmental Liabilities of the COPL
Entities or Assumed Liabilities or the completeness of any information provided in connection
therewith or in any instrument furnished in connection with this Agreement including, without
limitation, the respective rights, titles and interests of the COPL Entities, if any, in the Purchased
Assets. This Section shall not merge on the Closing Date and is deemed incorporated by reference
in all documents delivered pursuant to the terms of this Agreement.

7.6 Tax Matters

(a) For purposes of the definitions of “Assumed Liabilities” and “Excluded
Liabilities”, the COPL Entities shall be allocated and bear all Asset Taxes
attributable to any Tax period ending prior to the Effective Time and the portion of
any Straddle Period ending immediately prior to the Effective Time, and the
Purchasers shall be allocated and bear all Asset Taxes attributable to any Tax period
beginning on or after the Effective Time and the portion of any Straddle Period
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(b)

beginning on the Effective Time. For purposes of determining the allocations

described in this Section (a):

(1)

(i)

(iii)

Asset Taxes attributable to the severance or production of Hydrocarbons
(including Wyoming Oil and Gas Ad Valorem Taxes, but not including
Asset Taxes described in clause (iii) of this Section (a) below), shall be
allocated to the Tax period or portion thereof in which the severance or
production giving rise to such Asset Taxes occurred (for example,
Wyoming Oil and Gas Ad Valorem Taxes for the 2024 Tax period that are
based upon or measured by the severance or production of Hydrocarbons
from the Purchased Assets in 2023 shall be allocated entirely to COPL
Entities regardless of when such Asset Taxes are assessed or paid, and
Wyoming Oil and Gas Ad Valorem Taxes for the 2025 Tax period that are
based upon or measured by the severance or production of Hydrocarbons
from the Purchased Assets in 2024 shall be allocated to COPL Entities to
the extent the applicable severance or production of such Hydrocarbons
upon which such Asset Taxes are based occurred prior to the Effective
Time, on the one hand, and allocated to Purchasers to the extent the
applicable severance or production of such Hydrocarbons upon which such

Asset Taxes are based occurred on or after the Effective Time, on the other
hand);

Asset Taxes that are based upon or related to sales or receipts or imposed
on a transactional basis (other than such Asset Taxes described in clause (i)
or (ii1) of this Section 7.6(a)), shall be allocated to the Tax period or portion
thereof in which the transaction giving rise to such Asset Taxes occurred;
and

Asset Taxes that are ad valorem, property or other Asset Taxes imposed on
a periodic basis (excluding Wyoming Oil and Gas Ad Valorem Taxes,
which are described in clause (i) of this Section 7.6(a)) pertaining to a
Straddle Period shall be allocated between the portion of such Straddle
Period ending immediately prior to the Effective Time and the portion of
such Straddle Period beginning on the Effective Time by prorating each
such Asset Tax based on the number of days in the applicable Straddle
Period that occur before the Effective Time, on the one hand, and the
number of days in such Straddle Period that occur on or after the Effective
Time, on the other hand.

The Purchasers and the COPL Entities agree to furnish or cause to be furnished to
each other, as promptly as reasonably practicable, such information and assistance
relating to the Purchased Assets and the Assumed Liabilities as is reasonably
necessary for the preparation and filing of any Tax Return, claim for refund or other
required filings relating to Tax matters, for the preparation for and proof of facts
during any Tax audit, for the preparation for any Tax protest, for the prosecution of
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(©)

(d)

any suit or other proceedings relating to Tax matters and for the answer to any
governmental or regulatory inquiry relating to Tax matters.

The Purchasers and the COPL Entities shall each be responsible for the preparation
of their own Tax Returns required to be filed under Applicable Law in respect of
the Purchased Assets. The COPL Entities agree to prepare in a manner consistent
with their past practice and file (or cause to be filed) all Tax Returns relating to
Asset Taxes due prior to the Closing Date and pay all Asset Taxes set forth thereon.
After the Closing Date, the Purchasers shall (1) be responsible for paying any Asset
Taxes for any (A) Tax period that ends before the Effective Time or (B) Straddle
Period, in each case, that become due and payable after the Closing Date and shall
file with the appropriate Governmental Authority any and all Tax Returns required
to be filed after the Closing Date with respect to such Asset Taxes, (2) submit each
such Tax Return to COPLA Parent for its review and comment reasonably in
advance of the due date therefor, and (3) timely file any such Tax Return,
incorporating any reasonable comments received from COPLA Parent at least five
(5) Business Days prior to the due date therefor; provided that the COPL Entities
shall pay to Purchasers the amount of any Asset Taxes shown as payable on such
Tax Returns that are allocated to the COPL Entities pursuant to Section (a) at least
five (5) Business Days prior to the due date therefor. The Parties agree that (A) this
Section (c) is intended solely to address the timing and manner in which certain
Tax Returns relating to Asset Taxes are filed and the Asset Taxes shown thereon
are paid to the applicable Governmental Authority, and (B) nothing in this Section
(¢) shall be interpreted as altering the manner in which Asset Taxes are allocated to
and economically borne by the Parties.

The Purchasers shall be responsible for and shall pay, or cause to be paid, any
Transfer Tax in respect of the purchase and sale of the Purchased Assets under this
Agreement (other than any Transfer Taxes that are not required to be paid under
the CCAA, the U.S. Bankruptcy Code, or any other Applicable Law) and such
Transfer Tax shall be remitted to the appropriate Governmental Authority as
provided for under Applicable Law (except any Transfer Tax which, under
Applicable Law, is collectible by the COPL Entities, in which case such Transfer
Tax shall be collected by the applicable COPL Entity and remitted by the COPL
Entity to the appropriate Governmental Authority as provided for under the
Applicable Law but, for the avoidance of doubt, the Purchasers shall remain
economically responsible for and shall pay to or reimburse, or cause to be paid or
reimbursed, as the case may be, the COPL Entities for any such Transfer Tax). For
the avoidance of doubt any Transfer Taxes in connection with the Implementation
Steps are covered by this Section 7.6(d) and shall be borne by the Purchasers. The
COPL Entities and the Purchasers shall reasonably cooperate to mitigate and/or
eliminate the amount of Transfer Taxes resulting from the transactions
contemplated herein (provided, for the avoidance of doubt, this shall not require the
parties to structure the transactions in a manner eligible for the benefits of Section
1146(a) of the U.S. Bankruptcy Code).
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(e)

®

(2

Prior to Closing, the COPL Entities shall promptly notify Purchasers in writing of
any proposed assessment or the commencement of any Tax audit or administrative
or judicial proceeding or of any demand or claim with respect to Taxes with respect
to the Purchased Assets.

If, at any time after the Closing Time, a Party determines, or becomes aware that
an “advisor” (as is defined for purposes of section 237.3 or section 237.4 of the Tax
Act) has determined, that the transactions contemplated by this Agreement are or
would be subject to the reporting requirements under section 237.3 or the
notification requirements under section 237.4 of the Tax Act (in this Section 7.6(%),
the “Disclosure Requirements”), the Party will promptly inform the other Party of
its intent, or its advisor’s intent, to comply with the Disclosure Requirements and
the Parties will cooperate in good faith to determine the applicability of such
Disclosure Requirements. In the event that, following such cooperation, it is
ultimately determined that any Party is required to file any applicable information,
return, notification and/or disclosure in accordance with the Disclosure
Requirements (in this Section 7.6(f), in each case, a “Mandatory Disclosure”),
each Party required to file a Mandatory Disclosure (in this Section 7.6(f), a
“Disclosing Party”) shall submit to the other Party a draft of such Mandatory
Disclosure at least 30 days before the date on which such Mandatory Disclosure is
required by Applicable Law to be filed, and such other Party shall have the right to
make reasonable comments or changes on such draft by communicating such
comments or changes in writing to the Disclosing Party at least 15 days before the
date on which such Mandatory Disclosure is required by Applicable Law to be
filed. The Disclosing Party shall consider in good faith any such comments or
changes proposed by the other Party and shall incorporate such comments or
changes which the Disclosing Party determines are reasonable and in accordance
with Applicable Law.

From the date hereof until the Closing, the COPL Entities shall not make or change
any material Tax election with respect to Asset Taxes, change or adopt any material
accounting policies or practices (including any Tax accounting methods, policies,
or practices) with respect to Asset Taxes, file any amended material Tax Return
with respect to Asset Taxes, enter into any closing agreement in respect of any
Asset Taxes, settle any material Tax claim, assessment or other audit or Tax action
with respect to Asset Taxes, surrender any right to claim a refund of material Asset
Taxes, consent to any extension or waiver of the limitation period applicable to any
Asset Tax claim or assessment, incur any material liability for Asset Taxes outside
the ordinary course of business, fail to pay any Asset Tax that becomes due and
payable (including any estimated Tax payments), prepare or file material Tax
Return with respect to Asset Taxes in a manner inconsistent with past practice, or
take any other similar action relating to the filing of any Tax Return with respect to
Asset Taxes or the payment of any Asset Tax, in each case, other than as required
by Applicable Law.
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7.7 Certain Payments or Instruments Received from Third Persons

(a) Until the first (1%t) anniversary of the Closing Date, subject to and in accordance
with Section 7.7(c), to the extent that, after the Closing Date: (a) the Purchasers or
any of their Affiliates receives any payment that is for the account of the COPL
Entities according to the terms of any Closing Document, the Purchasers shall, and
shall cause their Affiliates to, promptly deliver such amount or instrument to the
applicable COPL Entity; or (b) any of the COPL Entities or any of their Affiliates
receives any payment that is for the account of the Purchasers, any COPL Entity or
a Subsidiary of a COPL Entity according to the terms of any Closing Document or
that relates to the Business, such COPL Entity shall promptly deliver such amount
to the Purchasers.

(b) All amounts due and payable under this Section 7.7 shall be due and payable by the
applicable Party in immediately available funds, by wire transfer to the account
designated in writing by the relevant Party. Notwithstanding the foregoing, each
Party hereby undertakes to use its commercially reasonable efforts to direct or
forward all bills, invoices or like instruments to the appropriate Party.

() Except as otherwise expressly provided in this Agreement, (i) the COPL Entities
shall remain entitled to all of the rights of ownership (including the right to all
production, proceeds of production and other proceeds, if any) and shall remain
responsible for all costs and expenses, in each case attributable to the Purchased
Assets for the period of time prior to the Effective Time, (ii) and subject to the
occurrence of the Closing, the Purchasers shall be entitled to all of the rights of
ownership (including the right to all production, proceeds of production and other
proceeds) attributable to the Purchased Assets for the period of time from and after
the Effective Time, and shall be responsible for all costs and expenses attributable
to the Purchased Assets for the period of time from and after the Effective Time.

7.8 Release by the Purchasers and the Credit Facility Agent

Except in connection with any obligations of the COPL Entities or the Monitor contained
in this Agreement or any Closing Documents, effective as of the Closing, each Purchaser and the
Credit Facility Agent hereby releases and forever discharges the COPL Entities, the CRO, the
Monitor and their respective Affiliates, and each of their respective successors and assigns, and all
officers, directors, partners, members, shareholders, limited partners, employees, agents, financial
and legal advisors of each of them, from any and all actual or potential Released Claims which
such Person had, has or may have in the future to the extent relating to the Purchased Assets or the
Assumed Liabilities, save and except for Released Claims arising out of (a) fraud or willful
misconduct or (b) the Excluded Liabilities.

7.9  Release by the COPL Entities

Except in connection with any obligations of each Purchaser and the Monitor contained in
this Agreement or any Closing Documents, effective as of the Closing, and subject to the Initial
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CCAA Order, the COPL Entities hereby release and forever discharge each Purchaser, the Credit
Facility Agent, the CRO, the Monitor and their respective Affiliates, and each of their respective
successors and assigns, and all officers, directors, partners, members, shareholders, limited
partners, employees, agents, financial and legal advisors of each of them, from any and all actual
or potential Released Claims which such Person had, has or may have in the future to the extent
relating to the Purchased Assets, the Assumed Liabilities, the Excluded Assets or the Excluded
Liabilities, save and except for Released Claims arising out of fraud or willful misconduct.

7.10 Employees

Within five Business Days after the date hereof, the COPL Entities shall provide
Purchasers with a list containing the name, position, exempt or non-exempt status and location of
those current Business Employees, and the base salary or hourly wage rate and any target annual
incentive applicable to each such Business Employee. The Purchasers shall, in their sole
discretion, have the option, but not the obligation, to offer employment as of the Closing Date to
such Business Employees as it determines (the “Offered Employees”) on terms and conditions to
be determined in Purchasers’ sole discretion. Not later than ten Business Days prior to the Closing
Date, the Purchasers shall provide COPL Entities with a list of the material terms (including
compensation details, position and location of employment) of each such offer made to each
Business Employee. Within five Business Days after the date hereof and until the Closing Date,
COPL Entities shall use its best efforts to provide the Purchasers reasonable access to the Business
Employees for the sole purpose of interviewing such Business Employees and discussing
employment with the Purchasers. The Purchasers may directly communicate any offer of
employment to a Business Employee; provided, however, that the Purchasers will notify COPL
Entities prior to contacting any such Business Employee. Each Offered Employee who accepts
the Purchasers’ offer of employment and actually commences employment with the Purchaser
shall be referred to as a “Continuing Employee”. Prior to the Closing Date, the COPL Entities
shall waive, effective as of the Closing Date, any restrictions otherwise applicable to a Continuing
Employee pursuant to any agreement or other arrangement between the COPL Entities or any of
their Affiliates and such Continuing Employee, which would restrict or otherwise prevent such
Continuing Employee from accepting or commencing employment with the Purchasers. For the
avoidance of doubt, the COPL Entities and the Purchasers are not, and do not intend to be, joint
employers at any time, and nothing herein may be construed as creating a joint employer
relationship between the COPL Entities and the Purchasers.

7.11 Purchase of Equity

No later than two Business Days prior to the scheduled Closing Date, the Purchasers, in
their sole discretion, may elect by written notice to the COPL Entities to acquire one hundred
percent (100%) of the equity of SWP (the “Equity Purchase Option”) for no additional
consideration. If the Purchasers elect the Equity Purchase Option, the applicable COPL Entities
shall execute and deliver a mutually agreeable assignment (the “SWP Assignment”) of all of the
equity interests of SWP (the “SWP Interests”) to the Purchasers (or their designated Affiliates) at
Closing and any Purchased Assets owned by SWP shall not be conveyed at Closing under the
Assignment. For the avoidance of doubt, unless the Purchasers affirmatively elect the Equity
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Purchase Option, the Purchased Assets of SWP (rather than the SWP Interests) will be acquired at
Closing pursuant to this Agreement.

8.1

ARTICLE 8
INSOLVENCY PROVISIONS

Court Orders and Related Matters

(a)

(b)

(©)

From and after the date of this Agreement and until the Closing Date, the COPL
Entities shall deliver to the Purchasers drafts of any and all pleadings, motions,
notices, statements, applications, schedules, reports, and other papers to be filed or
submitted by any COPL Entity in connection with or related to this Agreement,
including with respect to the SISP Order, the Vesting Order, the Vesting
Recognition Order, and the SISP Recognition Order, for the Purchasers’ prior
review at least three (3) days in advance of service and filing of such materials (or
where circumstances make it impracticable to allow for three (3) days’ review, with
as much opportunity for review and comment as is practically possible in the
circumstances). The COPL Entities acknowledge and agree (i) that any such
pleadings, motions, notices, statements, applications, schedules, reports, or other
papers shall be in form and substance satisfactory to the Purchasers, acting
reasonably, and (ii) to consult and cooperate with the Purchasers regarding any
discovery, examinations and hearing in respect of any of the foregoing, including
the submission of any evidence, including witnesses testimony, in connection with
such hearing.

Notice of the applications or motions (as applicable) seeking the issuance of the
Vesting Order, the Vesting Recognition Order, the SISP Order and the SISP
Recognition Order shall be served by the COPL Entities on all Persons required to
receive notice under Applicable Law and the requirements of the CCAA, the CCAA
Court, the U.S. Bankruptcy Code, the U.S. Bankruptcy Court and any other Person
determined necessary by the COPL Entities or the Purchasers, acting reasonably.

Notwithstanding any other provision herein, it is expressly acknowledged and
agreed that in the event that (i) the SISP Recognition Order has not been issued and
entered by the U.S. Bankruptcy Court within fourteen (14) days after the SISP
Order being entered by the CCAA Court or such later date agreed to in writing by
the Purchasers in their sole discretion; (ii) the Vesting Order has not been issued
and entered by the CCAA Court by the applicable date set forth in Section 4(a)(iii)
of the Support Agreement or such later date agreed to in writing by the Purchasers
in their sole discretion; or (iii) the Vesting Recognition Order has not been issued
and entered by the U.S. Bankruptcy Court within fourteen (14) days after the
Vesting Order being entered by the CCAA Court or such later date agreed to in
writing by the Purchasers in their sole discretion, the Purchasers may terminate this
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9.1

(d)

(e)

Agreement; provided that in each case, such deadlines are subject to court
availability.

If the Vesting Order or the Vesting Recognition Order, as applicable, relating to
this Agreement is appealed or a motion for leave to appeal, rehearing, reargument
or reconsideration is filed with respect thereto, the COPL Entities agree to take all
action as may be commercially reasonable and appropriate to defend against such
appeal, petition or motion.

The COPL Entities acknowledge and agree, that the Vesting Order and the Vesting
Recognition Order shall provide that, on the Closing Date and concurrently with
the Closing, the Purchased Assets shall be transferred to the Purchasers free and
clear of all Encumbrances, other than Permitted Encumbrances.

ARTICLE 9
TERMINATION

Termination

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

(a)
(b)

(©)

(d)

(e)
®

(2

(h)

by mutual written consent of the COPL Entities and the Purchasers;

by the Purchasers or the COPL Entities, if this Agreement is not the Successful Bid
(as determined pursuant to the SISP);

by the Purchasers or the COPL Entities, if Closing has not occurred on or before
the Outside Date, provided that the terminating Party is not then in breach of any
representation, warranty, covenant or other agreement in this Agreement that
resulted in the failure of the Closing to occur by the Outside Date;

by the Purchasers, upon the appointment of a receiver, trustee in bankruptcy or
similar official in respect of any COPL Entity or any of the property of any COPL
Entity, other than with the prior written consent of the Purchaser;

by the Purchasers, pursuant to Section (c);

by the Purchasers or the COPL Entities, upon the termination, dismissal or
conversion of the CCAA Proceedings and the U.S. Proceedings;

by the Purchasers or the COPL Entities, upon denial of the SISP Order, the SISP
Recognition Order, the Vesting Order or the Vesting Recognition Order (or if any
such order is stayed, vacated or varied without the consent of the Purchasers);

by the Purchasers or the COPL Entities, if a court of competent jurisdiction,
including the CCAA Court or the U.S. Bankruptcy Court, or other Governmental
Authority has issued an Order or taken any other action that permanently restrains,
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enjoins or otherwise prohibits the consummation of Closing and such Order or
action has become a Final Order;

(1) by the COPL Entities, if there has been a violation or breach by the Purchasers of
any covenant, representation or warranty which would prevent the satisfaction of
the conditions set forth in Section 6.3(a) or Section 6.3(b) and such violation or
breach has not been waived by the COPL Entities or cured upon the earlier of (i)
ten (10) Business Days after written notice thereof from the COPL Entities and (ii)
the Outside Date, unless the COPL Entities are in violation or breach of their
obligations under this Agreement which would prevent the satisfaction of the
conditions set forth in Section 6.2(a) or Section 6.2(b);

) by the Purchasers, if there has been a violation or breach by the COPL Entities of
any covenant, representation or warranty which would prevent the satisfaction of
the conditions set forth in Section 6.2(a) or Section 6.2(b) and such violation or
breach has not been waived by the Purchasers or cured upon the earlier of (i) ten
(10) Business Days after written notice thereof from the Purchasers and (ii) the
Outside Date, unless the Purchasers are in violation or breach of their obligations
under this Agreement which would prevent the satisfaction of the conditions set
forth in Section 6.2(a) or Section 6.2(b);

(k) by the Purchasers or the COPL Entities, if the Support Agreement is terminated
pursuant to the terms thereof; and

) by the Purchasers, if there has been an Event of Default under the DIP Term Sheet.

The Party desiring to terminate this Agreement pursuant to this Section 9.1 (other than
pursuant to Section 9.1(a)) shall give written notice of such termination to the other Party or
Parties, as applicable, specifying in reasonable detail the basis for such Party’s exercise of its
termination rights.

9.2 Effect of Termination

In the event of termination of this Agreement pursuant to Section 9.1, this Agreement shall
become void and of no further force or effect without liability of any Party to any other Party to
this Agreement except that (a) Article 1, this Section 9.2, Section 9.3; Section_11.3, Section 11.5,
Section 11.6, Section 11.7 and Section 11.8 shall survive and (b) no termination of this Agreement
shall relieve any Party of any liability for any breach by it of this Agreement prior to such
termination or fraud.

9.3 Termination Fee and Expense Reimbursement

(a) Upon CCAA Court approval of an Alternative Restructuring Proposal that is not
provided by the Purchasers or any of their Affiliates in accordance with the terms
of the SISP Order, upon the termination of this Agreement pursuant to Section
9.1(b), or upon the COPL Entities’ termination of the Support Agreement pursuant
to Section 8(b)(iii) thereof, the COPL Entities shall pay $350,000 (such amount,
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the “Break-Up Fee”) to the Purchasers from the proceeds of such transaction
concurrently with the consummation of an Alternative Restructuring Proposal plus
an expense reimbursement for Purchasers’ reasonable and documented legal and
other costs incurred in connection with the transactions contemplated by this
Agreement in an aggregate amount not exceeding $150,000 (the “Expense
Reimbursement”).

(b) For the avoidance of doubt, and notwithstanding anything to the contrary set forth
in this Section 9.3, under no circumstances shall the COPL Entities be obligated to
pay the Break-Up Fee or the Expense Reimbursement more than once.

(c) The COPL Entities acknowledge (i) that the Purchasers have made a substantial
investment of management time and incurred substantial out-of-pocket expenses in
connection with the negotiation and execution of this Agreement, their due
diligence of the Business and the COPL Entities, and their effort to consummate
the transactions contemplated hereby, and (ii) that the Parties’ efforts have
substantially benefited the COPL Entities and the bankruptcy estates of the COPL
Entities through the submission of the offer that is reflected in this Agreement, that
will serve as a minimum bid on which other potential interested bidders can rely,
thus increasing the likelihood that the price at which the applicable COPL Entities
or their assets are sold will reflect their true worth. The Parties hereby acknowledge
that the Break-Up Fee and Expense Reimbursement payable pursuant to this
Section 9.3 is commercially reasonable and necessary to induce the Purchasers to
enter into this Agreement and consummate the transactions contemplated hereby.
For the avoidance of doubt, the covenants set forth in this Section 9.3 are continuing
obligations and survive termination of this Agreement.

ARTICLE 10
CLOSING

10.1 Location and Time of the Closing

The Closing shall take place remotely and electronically (a) on May 31, 2024; provided
that Purchasers may elect, at least two Business Days prior to May 31, 2024 with written notice to
the COPL Entities, to extend such date (to a date not later than the Outside Date) if Purchasers or
their designated Affiliate(s) do not have the appropriate approvals or requirements in place from a
Governmental Authority to take assignment of the Purchased Assets; (b) if all conditions to
Closing under Article 6 have not yet been satisfied or waived on such date, on the first day of the
following month (or, if not a Business Day, the next Business Day) after the conditions set forth
in Article 6 have been satisfied or waived, other than the conditions set forth in Article 6 that by
their terms are to be satisfied or waived (to the extent permitted by Applicable Law) at the Closing,
but subject to the satisfaction or waiver (to the extent permitted by Applicable Law) of such
condition at the Closing; provided that, the Purchasers may (in their sole discretion) elect to close
earlier than first day of the month if the conditions set forth in Article 6 have been satistied or
waived; or (c) on such other date as the Parties may agree in writing; provided that, in any case, if
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there is to be a Closing hereunder, then the Closing Date shall be no later than the Outside Date
(the “Closing Date”).

10.2 COPL Entities’ Deliveries at Closing

At the Closing, the COPL Entities shall deliver to the Purchasers (or any other persons as
specified herein) the following:

(a)

(b)
(©)

(d)
(e)

®

(2

(h)

a true copy of each of the Vesting Order, the SISP Order, the Vesting Recognition
Order, the SISP Recognition Order, each of which shall be Final Orders;

an executed copy of the Monitor’s Certificate;

a certificate of the CRO in form and substance reasonably satisfactory to the
Purchasers: (a) certifying that the board of directors of the COPL Entity, has
adopted resolutions (in a form attached to such certificate) authorizing the
execution, delivery and performance of this Agreement and the transactions
contemplated herein, as applicable, which resolutions are in full force and effect
and have not been superseded, amended or modified as of the Closing Date; and
(b) certifying as to the incumbency and signatures of the officers and directors of
the COPL Entity;

the certificates contemplated by Section 6.2(¢c);

with respect to each COPL Entity that transfers any Purchased Asset pursuant to
this Agreement, either (i) a Treasury Regulation Section 1.1445-2(b)(2) statement,
certifying that such Person (or its regarded owner, if such Person is an entity
disregarded as separate from its owner) is not a “foreign person” within the meaning
of Section 1445 of the Code or (ii) an up-to-date IRS Form W-9 of such Person;

executed and acknowledged original counterparts to the Assignment by the
applicable COPL Entity(ies), in sufficient counterparts, including all information
and formatting required to be accepted by the appropriate Governmental
Authorities, to be recorded in the applicable counties, covering the Purchased
Assets;

assignments, on appropriate forms prepared by the COPL Entities and reasonably
acceptable to Purchaser, of state and federal Leases comprising portions of the
Purchased Assets, if any, in sufficient counterparts to facilitate filing with the
applicable Governmental Authority executed by the COPL Entities;

validly executed operator transfers forms designating a Purchaser (or, if applicable,
the Purchaser’s operating Affiliate) as operator of the wells operated by any COPL
Entity or any Affiliate of any COPL Entity with the applicable regulators;
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Q)

(k)

M

proof of payment of the escrowed cash pursuant to Section 2.3(e) of this
Agreement, if such amount under Section 2.3(e) is not already in escrow as of
Closing;

all transfer orders or letters in lieu thereof directing all purchasers of production to
make payment to Purchaser of proceeds attributable to production from the
Purchased Assets from and after the Effective Time, for delivery by Purchaser to
such purchasers of production prepared by the COPL Entities with reasonable
assistance from Purchaser;

duly-executed, recordable releases (in sufficient counterparts to facilitate recording
in the applicable counties where the Purchased Assets are located) in forms
reasonably acceptable to Purchasers of any mortgages or security interests over the
Purchased Assets, in each case, securing indebtedness for borrowed money of any
of the COPL Entities or any of their respective Affiliates, except any mortgages or
security interests held by the Purchasers;

payment by wire in immediately available funds, to an account specified by
Purchasers in writing, of (a) all amounts held by any COPL Entity in trust that are
attributable to the Purchased Assets (including suspense funds and any amounts
subject to escheat obligations), and (b) and any amounts that have been prepaid to
any COPL Entity in trust by any working interest owner in connection with the
operation of the Purchased Assets;

executed counterparts to the Transition Services Agreement, if applicable;

to the extent the Purchasers are acquiring the SWP Interests at Closing pursuant to
the Equity Purchase Option as set forth in Section 7.11, executed counterparts from
the applicable COPL Entities to the SWP Assignment; and

all other documents required to be delivered by the COPL Entities on or prior to
the Closing Date pursuant to this Agreement or Applicable Law or as reasonably
requested by the Purchasers in good faith.

10.3 Purchasers’ Deliveries at Closing

At the Closing, the Purchasers shall deliver to the COPL Entities (or other Persons

specified):
(a)
(b)

the applicable payment contemplated by Section 3.1 (if any);

a certificate of an authorized signatory of each Purchaser (in such capacity and
without personal liability), in form and substance reasonably satisfactory to the
COPL Entities: (a) certifying that the board of directors, member(s) or manager(s),
as applicable, of the administrator of the Purchaser has adopted resolutions (in a
form attached to such certificate) authorizing the execution, delivery and
performance of this Agreement and the transactions contemplated herein, as
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(©)
(d)

(e)

(H
(2

(h)

applicable, which resolutions are in full force and effect and have not been
superseded, amended or modified as of the Closing Date; and (b) certifying as to
the incumbency and signature of the authorized signatory of or on behalf of the
Purchaser executing this Agreement and the other Closing Documents
contemplated herein, as applicable;

the certificate contemplated by Section 6.3(c);

executed and acknowledged original counterparts to the Assignment by the
Purchasers or their designated Affiliate(s), in sufficient counterparts, including all
information and formatting required to be accepted by the appropriate
Governmental Authorities, to be recorded in the applicable counties, covering the
Purchased Assets;

assignments, on appropriate forms prepared by the COPL Entities and reasonably
acceptable to Purchaser, of state and federal Leases comprising portions of the
Purchased Assets, if any, in sufficient counterparts to facilitate filing with the
applicable Governmental Authority executed by the Purchasers or their designated
Affiliate(s);

executed counterparts to the Transition Services Agreement, if applicable;

to the extent the Purchasers are acquiring the SWP Interests at Closing pursuant to
the Equity Purchase Option as set forth in Section 7.11, executed counterparts from
the applicable Purchasers (or their designated Affiliate) to the SWP Assignment;
and

all other documents required to be delivered by the Purchasers on or prior to the
Closing Date pursuant to this Agreement or Applicable Law or as reasonably
requested by the COPL Entities in good faith.

10.4 Records. In addition to the obligations set forth under Section 10.2 and 10.3 above, on the
Closing Date or as soon as reasonably practicable thereafter (but in no event later than 15
Business Days after Closing), the COPL Entities shall deliver (electronically, if
applicable), the Records to which Purchasers are entitled pursuant to the terms of this
Agreement, including all electronic Records.

10.5 Monitor

When the conditions to the Closing set out in Article 6 have been satisfied and/or waived
by the COPL Entities or the Purchasers, as applicable, the COPL Entities or the Purchasers, or
their respective counsel, shall each deliver to the Monitor written confirmation that all conditions
to Closing have been satisfied or waived. Upon receipt of such written confirmation, the Monitor
shall pursuant to the Vesting Order: (i) issue forthwith its Monitor’s Certificate in accordance with
the Vesting Order; and (ii) file as soon as practicable a copy of the Monitor’s Certificate with the
CCAA Court (and shall provide a true copy of such filed certificate to the COPL Entities and the
Purchasers). The Parties hereby acknowledge and agree that the Monitor will be entitled to file the
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Monitor’s Certificate with the CCAA Court without independent investigation upon receiving
written confirmation from the COPL Entities and the Purchasers that all conditions to Closing have
been satisfied or waived, and the Monitor will have no liability to the COPL Entities or the
Purchasers or any other Person as a result of filing the Monitor’s Certificate.

10.6 Simultaneous Transactions

All actions taken and transactions consummated at the Closing shall be deemed to have
occurred in the manner and sequence contemplated by the Implementation Steps and set forth in
the Vesting Order, as applicable (subject to the terms of any escrow agreement or arrangement
among the Parties relating to the Closing), and no such transaction shall be considered
consummated unless all are consummated.

10.7 Further Assurances

As reasonably required by a Party in order to effectuate the transactions contemplated by
this Agreement (including with respect to the Equity Purchase Option), the Purchasers and the
COPL Entities shall execute and deliver at (and after) the Closing such other documents and
instruments, and shall take such other actions, as are necessary or appropriate, to implement and
make effective the transactions contemplated by this Agreement (including with respect to the
Equity Purchase Option).

ARTICLE 11
GENERAL MATTERS

11.1  Confidentiality

After the Closing Time, each of the COPL Entities shall, and shall cause its Affiliates to,
maintain the confidentiality of all confidential information relating to the Business, the Purchased
Assets, and the transactions contemplated by this Agreement (but not including information that
is or becomes generally available to the public other than as a result of disclosure by any of such
COPL Entities or their representatives in breach of this Agreement), except any disclosure of such
information and records as may be required by Applicable Law, the CCAA Proceedings, the U.S.
Proceedings, or permitted by Purchasers in writing. If any of such COPL Entities, or any of their
representatives, becomes legally compelled by deposition, interrogatory, request for documents,
subpoena, civil investigative demand, or similar judicial or administrative process, to disclose any
such information, such party shall, provide the Purchasers with reasonably prompt prior oral or
written notice of such requirement (including any report, statement, testimony or other submission
to such Governmental Authority) to the extent legally permissible and reasonably practicable, and
cooperate with the Purchasers, at the Purchasers’ expense, to obtain a protective order or similar
remedy to cause such information not to be disclosed; provided that in the event that such
protective order or other similar remedy is not obtained, such COPL Entity, as applicable, shall,
or shall cause its Affiliate or representative to, furnish only that portion of such information that
has been legally compelled, and shall, or shall cause such Affiliate or representative to, exercise
its commercially reasonable efforts to obtain assurance that confidential treatment will be accorded
such disclosed information. The foregoing limitations shall not (A) prevent a Party from recording
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the Assignment or any federal or state assignments delivered at Closing or from complying with
any disclosure requirements of Governmental Authorities that are applicable to the transfer of the
Purchased Assets from the COPL Entities to Purchasers or (B) prevent any Party from making
disclosures to the extent reasonably required in connection with seeking to obtain Consents and
Approvals.

11.2 Public Notices

No press release or other announcement concerning the transactions contemplated by this
Agreement shall be made by the COPL Entities or the Purchasers, or any of their respective
Affiliates, without the prior consent of the other Party (such consent not to be unreasonably
withheld, conditioned or delayed); provided, however, that subject to the last sentence of this
Section 11.2, any Party may, without such consent, make such disclosure if the same is required
by Applicable Law (including the CCAA Proceedings and the U.S. Proceedings) or by any stock
exchange on which any of the securities of such Party or any of its Affiliates are listed, or by any
insolvency or other court or securities commission, or other similar Governmental Authority
having jurisdiction over such Party or any of its Affiliates, and, if such disclosure is required, the
Party making such disclosure shall use commercially reasonable efforts to give prior oral or written
notice to the other Party to the extent legally permissible and reasonably practicable, and if such
prior notice is not legally permissible or reasonably practicable, to give such notice reasonably
promptly following the making of such disclosure. Notwithstanding the foregoing: (i) this
Agreement may be filed by (A) the COPL Entities with the CCAA Court and the U.S. Bankruptcy
Court; and (B) COPL on its profile on www.sedarplus.ca; and (ii) the transactions contemplated
in this Agreement may be disclosed by the COPL Entities to the CCAA Court and the U.S.
Bankruptcy Court, subject to redacting confidential or sensitive information as permitted by
Applicable Law. The Parties further agree that:

(a) the Monitor may prepare and file reports and other documents with the CCAA
Court and the U.S. Bankruptcy Court containing references to the transactions
contemplated by this Agreement and the terms of such transactions;

(b) the COPL Entities, the Purchasers and their respective professional advisors may
prepare and file such reports and other documents with the CCAA Court and the
U.S. Bankruptcy Court containing references to the transactions contemplated by
this Agreement and the terms of such transactions as may reasonably be necessary
to complete the transactions contemplated by this Agreement or to comply with
their obligations in connection therewith; and

(c) the Purchasers and their respective Affiliates may make announcements regarding
the transactions contemplated by this Agreement to their existing and prospective
investors provided that the information contained in such announcements is
consistent with information that has been filed with the CCAA Court and the U.S.
Bankruptcy Court or otherwise contained in a press release or other public filing
permitted by this Section 11.2.
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The Parties shall be afforded an opportunity to review and comment on such materials prior
to their filing (provided, for greater certainty, that the ability of the Parties to comment on any
Monitor’s report shall be limited to accuracy of the report). The Parties may issue a joint press
release announcing the execution and delivery of this Agreement, in form and substance mutually
agreed to them.

11.3 Injunctive Relief

(a) The Parties agree that irreparable harm would occur for which money damages
would not be an adequate remedy at law in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the Parties shall be entitled to seek
specific performance, injunctive and other equitable relief to prevent breaches or
threatened breaches of this Agreement, and to enforce compliance with the terms
of this Agreement, without any requirement for the securing or posting of any bond
in connection with the obtaining of any such specific performance, injunctive or
other equitable relief, this being in addition to any other remedy to which the Parties
may be entitled at law or in equity.

(b) Each Party hereby agrees not to raise any objections to the availability of the
equitable remedies provided for herein and the Parties further agree that by seeking
the remedies provided for in this Section 11.3, a Party shall not in any respect waive
its right to seek any other form of relief that may be available to a Party under this
Agreement.

(c) Notwithstanding anything herein to the contrary herein, under no circumstances
shall a Party be permitted or entitled to receive both monetary damages and specific
performance and election to pursue one shall be deemed to be an irrevocable waiver
of the other.

11.4 Survival

None of the representations, warranties, covenants (except for any covenants to the extent
they are to be performed at or after the Closing) of any of the Parties set forth in this Agreement,
in any Closing Document to be executed and delivered by any of the Parties (except any covenants
included in such Closing Documents, which, by their terms, survive the Closing) or in any other
agreement, document or certificate delivered pursuant to or in connection with this Agreement or
the transactions contemplated hereby shall survive the Closing.

11.5 Non-Recourse

No past, present or future director, officer, employee, incorporator, manager, member,
partner, securityholder, Affiliate, agent, lawyer or representative of the respective Parties, in such
capacity, shall have any liability for any obligations or liabilities of the Purchasers or the COPL
Entities, as applicable, under this Agreement, or for any Causes of Action based on, in respect of
or by reason of the transactions contemplated hereby.
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11.6  Assignment; Binding Effect

No Party may assign its right or benefits under this Agreement without the consent of each
of the other Parties, except that without such consent the Purchasers may, upon prior notice to the
COPL Entities: (a) assign this Agreement, or any or all of its rights and obligations hereunder, to
one or more of their Affiliates; or (b) direct that title to all or some of the Purchased Assets be
transferred to, and the corresponding Assumed Liabilities be assumed by, one or more of their
Affiliates; provided that no such assignment or direction shall relieve the Purchasers of their
obligations hereunder. This Agreement shall be binding upon and inure to the benefit of the Parties
and their respective permitted successors and permitted assigns. Nothing in this Agreement shall
create or be deemed to create any third Person beneficiary rights in any Person not a Party to this
Agreement.

11.7 Notices

Any notice, request, demand or other communication required or permitted to be given to
a Party pursuant to the provisions of this Agreement will be in writing and will be effective and
deemed given under this Agreement on the earliest of: (a) the date of personal delivery; (b) the
date of transmission by email, with confirmed transmission and receipt (if sent during normal
business hours of the recipient, if not, then on the next Business Day); (¢) two (2) days after deposit
with a nationally-recognized courier or overnight service such as Federal Express; or (d) five (5)
days after mailing via certified mail, return receipt requested. All notices not delivered personally
or by email will be sent with postage and other charges prepaid and properly addressed to the Party
to be notified at the address set forth for such Party:

(a) If to the Purchasers at:

Summit Partners Credit Advisors, L.P.

222 Berkeley Street, 18th Floor

Boston, MA 02116

Attention: Patrick Murphy and Ashley Smith

Email: PMurphy@summitpartners.com; asmith@summitpartners.com

With a copy to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attention: Brian E. Schartz, P.C. and Allyson B. Smith

Email: brian.schartz@kirkland.com; allyson.smith@kirkland.com

Kirkland & Ellis LLP

609 Main Street, Suite 4700

Houston, Texas 77002

Attention: Chad M. Smith, P.C. and Alia Y. Heintz

Email: chad.smith@kirkland.com; alia.heintz@kirkland.com
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(b)

If to the COPL Entities at:

Osler, Hoskin & Harcourt LLP

100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, Ontario

M5X 1B8

Canada

Attention: Marc Wasserman and David Rosenblat
Email: Mwasserman(@osler.com; Drosenblat@osler.com

and

Osler, Hoskin & Harcourt LLP
Suite 2700, 225 — 6" Avenue SW
Calgary, Alberta

T2P IN2

Canada

Attention: Kelsey Armstrong
Email: kearmstrong@osler.com

With a copy to the Monitor, and if to the Monitor, at:

KSV Restructuring Inc.

Suite 1165, 324-8th Avenue SW

Calgary, Alberta

T2P 272

Canada

Attention: Noah Goldstein, Andrew Basi and Jason Knight
Email: ngoldstein@ksvadvisory.com; abasi@ksvadvisory.com;
jknight@ksvadvisory.com

With a copy to:

Cassels Brock & Blackwell LLP

Suite 3810, Bankers Hall West

888 3 Street SW

Calgary, Alberta

T2P 5C5

Attention: Ryan Jacobs/Jeffrey Oliver/Michael Wunder

Email: rjacobs@cassels.com; mwunder@cassels.com; joliver@cassels.com
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Any Party may change its address for service from time to time by notice given in
accordance with the foregoing and any subsequent notice shall be sent to such Party at its changed
address.

11.8 Counterparts; Electronic Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and the
same instrument. Execution of this Agreement may be made by electronic signature which, for all
purposes, shall be deemed to be an original signature.

11.9 Language

The Parties have expressly required that this Agreement and all documents and notices
relating hereto be drafted in English.

11.10 Waiver of Right to Recission

The COPL Entities and Purchasers acknowledge that, following Closing, the payment of
money, as limited by the terms of this Agreement, shall be adequate compensation for breach of
any representation, warranty, covenant or agreement contained herein or for any other claim
arising in connection with or with respect to the transactions contemplated by this Agreement. As
the payment of money shall be adequate compensation, following Closing, the COPL Entities and
Purchasers waive any right to rescind this Agreement or any of the transactions contemplated
hereby.

[Signature pages to follow]
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DocuSign Envelope ID: 36FE55B4-94D7-48C4-AECD-1B8D91607B45

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

COPL ENTITIES:

CANADIAN OVERSEAS PETROLEUM LIMITED

COPL AMERICA INC.

CANADIAN OVERSEAS PETROLEUM (ONTARIO) LIMITED

COPL TECHNICAL SERVICES LIMITED

CANADIAN OVERSEAS PETROLEUM (BERMUDA HOLDINGS) LIMITED
SOUTHWESTERN PRODUCTION CORPORATION

ATOMIC OIL AND GAS LLC

PIPECO T T ¢

DocuSigned by:

By: -
_ GBOCS4CBC§564EO...
Name: Peter Kravitz

Title: Chief Restructuring Officer



CREDIT FACILITY AGENT:

ABC FUNDING, LLC
By:  Summit Partners Credit Advisors, L.P.
Its: Manager

By: _(AbamtlBiirtasss),
Name: Adam Hennessey/
Title: Authorized Signatory
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PURCHASERS:

SUMMIT PARTNERS CREDIT FUND III, L.P.
By:  Summit Partners Credit III, L.P.
Its: General Partner

Name: Adam Hennessey /
Title: Authorized Signatory

Signature Page to Purchase Agreement



SUMMIT INVESTORS CREDIT III, LLC
By:  Summit Investors Management, LLC
Its: Manager

By: (A amtPiintassr,
Name: Adam Hennessey /
Title: Authorized Signatory

Signature Page to Purchase Agreement



SUMMIT INVESTORS CREDIT III (UK), L.P.
By:  Summit Investors Management, LLC
Its:  General Partner

Name: Adam Hennessey/
Title: Authorized Signatory

Signature Page to Purchase Agreement



SUMMIT INVESTORS CREDIT OFFSHORE
INTERMEDIATE FUND III, L.P.

By:  Summit Partners Credit 111, L.P.

Its: General Partner

By: %%«u&@m

Name: Adam Hennessey/
Title: Authorized Signatory

Signature Page to Purchase Agreement



Exnibit A1

Lease
Section
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestricions/Oth
Lease + Tract Unit__ Status Lessor Lessee Bpdate County e Acres Net Acres Acres. Acres rerest LessorRoyalty _y. w YR AoGwI AOGNRI__comwi copLRI Twn_Rng_c erComments.
Barron Flats _|WY0002.000- Hanson &
prospect |1 rsu|pr |usawvwizsizn [sushn ine w | 1600000 | 1600000 | 160,000 s00000| 00000 660100 100000000 012500000 | 0odss7s00| 100000000 | 082512500 | 02512500 | 066670000 | 054515300 | 033330000 | 027987200 350 | 76w | 28|wanw
Barron Flats_|ViY0002.000 | Hanson &
prospect |1 rsu_|pr |usawrwizsiz1 |strahn inc wy 800000| 800000 60100 100000000 012500000 | 004987500 | 100000000 | 082512500 | 082512500 | o0se670000 | 050515300 | 033330000 027997200 350 76w | 25| wanw
Barron Fats ~|WY0003.000- (Chesapeate
prospect srsu_Jen |usa wrwissezs wy | 600000 | 1600000 | 1600000 | 1600000 | 1600000| 1376200 | 100000000| 012500000| 001487500 | 100000000 | o0seot2s00 | ose012so | oee670000 | 0sesssrso | 033330000 | 029163750 351 | 76w | 30]sE
Barron Flats _|VIY0004.000
rospect rsu |pr usawvwizezss wy | 15200000 | 15200000 | 12666692 | 6100000 | s333sea| azerare | 100000000| o1s00000| oo7asaser| ossasason| osesresos | osoorsoos | osssssesa | oasssensy 027775056 | 022719997 350 | 76w | 15|
Barron Flats_|VIY0004.000 |
rospect rsu_|pr |usa wrwizezs wy 3200000 | 666672 | 2133738 | 100000000 012500000 |  oo7asssor | osszazson| oeserosos | osoonsoos | osssssass | oasosssn 027775056 | 022710997 350 76w | 22|n2
Barron Flats _|WY0004.000 |
prospect Brsu|er usa wiwire2s wy 1200000 | 1000002 s00152|  100000000| 012500000 007484901 | 083333500 | 06679308 | 080015009 | osssseass | o0a3sseant 027775056 | 022719997 35n 76w | 27|ese, sase
Barron Flats | WY0004.000- N2NE, SWNE,
prospect |1 rsu |pr usawrwizezss wy 2000000 | eses70| 1333585 | 100000000 012500000 |  oo7asssor | osazazsoo| oeserssos | osoousoos | osssssass | oasssernn 027775056 | 022719997 350 | 76w | 28| 2w
Barron Flats_|ViY0004.000 |
pect |1 rsu_Jer _Jusn wiwizezzs wy 00000 333334 266717| 100000000 012500000 | oo7asasor | os3zazson| oeserosns | 0soo1soos | osssssass | oasosssn 027775056 | 022719997 350 76w | 33| sne
Barron Flats _|WY0004.000 | N2NE, SWNW,
prospect |1 Brsu |er usa wiwize2s wy 2000000 | 1666670 | 1333586 | 100000000| 012500000 | oo7asssor | os33assoo| oeser9308 | 080015009 | ossssasss | oazssenns 027775056 | 022719997 350 |76w | 3a|sesw, swse
Barron Flats_[VIY0005.000 | I
prospect |1 rsu |pr |usawrwizezzs /201 wy | 1600000 | 1600000 | 1333336 | 1600000 | 1333336 | 06esss | 1.00000000| o12500000| oo7asaser | ossasason| osssresos | osooisoos | ossssessa | oasssoan 027775056 | 022719997 350 76w e2se
Barron Flats _|W/Y0008.000 |
pect |1 rsu_|er _Jusa wiwirezzs wy | a02s00| om0  33sesr 202800 335667 268584 | 100000000 012500000 | oo7asasor | os3sazson| oese7o30s | 080015009 | osssssasa | oasososnn 027775056 | 022719997 3an 76w | 3{1ot 1
Barron Flats _|VWY0009.000 NE, SENW, NESW,
rospect prsu Jer |usa wrwisesar wy | 3200000 | 3200000 | 2666672 | 3200000 | 2666672| 2032208 | 100000000| o012500000| 011284096 | os33z3s00| oe3sioeso | o7eassoos | ossssesa | oarsasosy 027775056 | o0.21664543 350 | 76w | 32| n2se
Barron Flats_|VIY0010.000 |
Prospect srsu|er |usawrwasisas 97201 wy | aoooo0|  avoooo| 33 00000 33334 254051 | 100000000 012500000 | 011284996 | osazazson| oessizeso | oezasoos | ossssessa | osssssosy | ozrzrsoss| ozsestsan 350 |76w | 17|swnw
Barron Flats_|WY0011.000 |
rospect srsu_Jer |usawrwarsist wy | 1.780.0000 | 1780.0000 | 14833363 00000 333334 266717| 100000000 012500000 | 0o7asasor | os3sazson | 0679308 | 080015009 | oissssasa | 043959311 027775056 | 022719997 350 | 76w | 14]
Barron Flats _|VWY0011.000 | INE, NWNW, S2NW,
prospect |1 prsu Jpr |usawrwarsist wy 3000000 | 2500005 | 2000379 | 100000000| 012500000 007484301 | 083333500 | osces79308 | osooisons | osssssasa | oasssesns 027775056 | 022719997 350 | 76w | 21]s2nenw
Barron Flats_|VIY0O11.000 |
prospect |1 srsu|pr |usawrwireist wy 6000000 | 5333348 |  aze7ars | 100000000 012500000 |  oo7asssor | osszazson| oeseroios | osoonsoos | osssssass | oasosssnn 027775056 | 022710997 350 | 76w | 20|t
Barron Flats_|WY0011.000 |
Prospect |1 srsu_Jer |usawvwirsist wy 6400000 | 5333344 | 4267476 | 100000000 012500000 |  oo7asssor | os3sasson| oesero30s | 050015009 | oissssass | o.asosssny 027775056 | 022719997 35N 76w | 25|
Barron Flats _|WY0011.000
prospect |1 srsu Jpr |usawrwireist wy 00000 333334 266717| 100000000 012500000 | oo7asssor | osasazsoo| oeserssos | osousoos | ossssesss | oasssernn 027775056 | 022719997 350 | 76w | 27|swsw
Barron Flats_|VIY0011.000 |
rospect__[1 srsu|pr |usa wrwireist wy 1200000 | 1000002 so0152| 100000000 | 012500000 | 007484391 | 083333500 | 06679308 | 00015009 | ossssaasa | oasesssun 027775056 | 022710997 351 76w | 28| s25w, swse
Barron Flats _|WY0011.000 |
rospect |2 srsuJen |usawvwarsist wy | 200000 200000 168203 200000| 168293 134733 100000000 012500000 | oo7assess| ossuassoo| oe7aee2e3 | o0soossier | 052848300 | 041669239 |  031298200| 025697050 350 [76w | 21{n2nEnw
Barron Flats ~|WY0012.000- State of Wyoming 15 Dudley Land
rospect |1 ey |pr Jos.00022 company inc wy | 2000000 | 2000000 | 1666670 | 2000000 | 1666670| 1274119 | 100000000| o1s7seo00| ooarsasss | ossazason| 03720964 | o7etesoos | osssssesa | oarsssoss 027775056 | 021733981 350 | 76w | 36|nwne, nw
wyo012.000- tate of Wyoming 15 Dudley Land
Y General tone_|nap_|os-00022 |company inc 11201 wy | ad00000 | as00000 | s6s6e7a| aaoooo0 | 3seesra| aseo172 | 100000000| o1sysooo0| 003000000 | os33zason| ossaosasa | o7masooco | ossssssa | oasarass 027775056 | 021733981 35n | 76w | 36| wewe, san,
Barron Flats_|WY0015.000 | Maurice W
rospect rsu_|er |usawvwisesaz |srown wy | 900000 | 900000 | soocots | 2800000 | 2333338| 77e3se| 100000000| 012500000| 011264996 | 083333500 063512630 | 076215004 | ossssaesa | 0a4tsasos 027775056 | 0.21668543 351 76w |_8|swie, E25w, s
Barron Flats _|VWY0015.000 | Maurice W
prospect psu Jpr Jusawrwisesa2 [srown wy 2600000 | 2333338 | 1778350 | 100000000 012500000 | o01128a096 | os3zaason| oess1zeso | o7e2uso0s | osssseasa | oarsasosy 027775056 | o0.21664543 350 | 76w | 17|, anw, sewn
Barron Flats _|VIY0015.000 | Maurice W
rospect |1 rsu|pr |usawrwisisn |rown wy 000000 | 3333340 | 2500505 | 100000000 012500000 | 011281906 | os3zaason| oessizeso| orezisoos | osssssass | oarsesosy | 027775056 | 02166153 35w | 76w | 20|z, E25¢
Barron Flats_|WY0016.000
prospect Brsu_|pr |usawvwisesas |caryle inc wy | 3200000 | 3200000 | 2666672 | 3200000 | 2666672 | 2091071 | 1.00000000| 012500000 | 00508905 | 03333500 | 065345967 | 078415004 | 05555Baaa | 03070373 027775056 | 022075595 351 | 76w | 20|52
Energy Partners
Barron Flats |WY0018.000- Nominee
prospect rsu_|pr |usawrwizesis |company wy | oe00000 | 00000 | 200004 | 3200000 | 3oeesss|  20sassa | 100000000 | 012500000 | 012877173 | o9sesszms| ozisissia| oraeassar | oessvin | oamismie|  osisazes| oasssiass 351 76w | 23[e2
Energy Partners
Barron Flats | WY0018.000- Nominee
prospect |1 rsu|er |usawvwizesis |company wy 3200000 | 06eses|  228se3a | 100000000 012500000 | 012877173 osssasars| omsiasra| o7asaosr | osassans | oarsame|  ostearzes| ozemsse 350 | 76w | 26[e2
Energy Partners
Barron Flats | WY0015.000- Nominee
prospect |1 rsu_|pr |usa wrwizesis |company wy 3200000 | 306668 | 2288434 | 100000000 012500000 | 01287173 | 095833375 | o7ssi3sra | o7ee22827 | oosrasesr | oamisamie|  osveazes| o2esirass 350 [76w | 35|n2
Energy Partners
Barron Flats | wy0018.000- Nomince
prospect rsu_|pr _|usa wywizesis |company wy | 3200000 | 3200000 | 2402671 | 3200000 | 2e02671| 1754208 | 100000000 012500000 | 01aas1128| 075083483 | osasasitz | o7sotssna | osoossiss | oseonsass | 025025325 | ossioess 351 76w | 26| w2
262, E2w2e2,
NN, W2sWNW,
Barron Flats ~|WY0020.000- [state of Wyoming. [Maurice W NEsww,
prospect |1 srsuer os.cooss rown wy | 3s00000 | 3500000 | 2svee73| 3s00000| aenesrs| 2250108 | 100000000| osesesroo| oosuisas| ossasason| osasassss | o7rarsoos | osssssesa | oszaosen 027775056 | 02102290 350 | 76w | 16|wawasw




Exnibit A1

Lease
Section
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Net Acres Acres. Acres terest LessorRoyalty _y. w YR g AOGNR__comwi copLR
Barron Fats |W0020.000- state of Wyoming. [Maurice W/
prospect |2 srsu_|er _oo-000s8 Brown wy | 200000 | 2900000 | 2440245 | 2000000 | 2ea02a9|  1ssasso |  1.00000000| o1eses700| 006101050 | oserasson | osavesass | 077232250 | ossioosra | oassuaswo | o2s0as028| 021473008
Barron Flats _|WY0021.000 |
prospect Brsu|pr |usawvwisesas [sonnie) srown wy | 1600000 | 1600000 | 133333 | 1600000 | 1333336| sonea02 | 100000000| o012500000| 011264096 | 083333500 o0e3st2630 | 076215004 | osssswesa | oaisasos 027775056 | o0.21664543 350 | 76w | 20[
0022000 Dakota-Tex Oil
WY General |1 one |np_|usawrwiz7726 | company 31/20: wy | 1200000 | 1200000 | 1200000 | 1200000 | 1200000 960000| 100000000 | 012500000 | 007500000 | 100000000 | 0.80000000 | 0.80000000 | 100000000 | _o.80000000 - 3an 76w | 11 e
ary W siagter,
[Valentine Sagter
Barron Flats ~|WY0025.001. Jand Nat A Sagter,[Mobil 01l
prospect |1 rsu_|pr_|wite and husband_|corporation wy | ca00000 | avoooo| 333334 200000| 166667 130359 006250000 015000000 |  0o67msse | 0s33a3s00| 06179300 | o0782iso0s | ossssasss | oadsserss |  or7rsose| 020200044 350 76w | 14|12
Mary M sagter,
Jals0 know as Mary
|Valentine Sagter
Barron Fats | WY0025.001. Nat Alagter,[Mobil Ol
prospect |1 Bfsu_|pr |wite and husband_|Corporation wy soo00|  aeer 32500| o00e250000| 015000000 | 006784996 | o0s33s3s00| oesizelo0 | o0782isoos | ossssasss | o429serse | 027775056 | 022220040 35N |76w | 20|ssw, swse
Mary M sagter,
Jalso know as Mary
[Valentine sagter
Barron Fats |W0025.001- i Nat A Siagter, [Mobil Ol
prospect 5rsu_|pr__|wife and husband_|corporation wy 150000| 125000 97769 | 00s250000| 015000000 | 006781996 | 03333500 | 05179300 | 078215008 | oissssasa | 042959255 | 027775056 | 0.2222000 350 [76w | 29| e, E2vw.
Mary W siagter,
ary
[Valentine Sagter
Barron Flats |WY0025.001. Jand Nat A iagter,[Mobil o1l
prospect |2 ey Jpr corporation 1/100983] wy | 3200000 | avoooo| 333334 00000 33334 260117| 012500000 05000000 | 006784596 | osazazson| osizeaoo | o7szasoos | ossssessa | oazssorss | oarzrsoss| o222200a0 35m 76w | 17]s2
ary W siagter,
|Valentine Sagter
Barron Flats ~|WY0025.001. Jand Nat A Sagter,[Mobil o1l
prospect |3 ey Jer corporation wy | 3200000 | 200000 166667 200000| 166667 130106| 006250000 015000000 | 006936717 | o0s33a3s00| oesosases | 0706383 | ossssessa | oazsraser 027775056 | 022177904 350 76w | 21]s2
Mary W sagter,
Jals0 know a5 Mary
|Valentine Sagter
Baron Flats | WY0025.001. Jand Nat A Siagter,[Mobil Ol
prospect None _|18e _|wite and husband_|Corporation wy 200000| 1656667 13035 00250000 015000000 | 0o67mt996 | 083333500 | 065179300 | 078215008 | ossssassa | o429se2ss | 027775056 | 0.22200044 350 76w | 21]s2 Below12.482
Mary M sagter,
Jalso know as Mary
[Valentine sagter
Barron Flats ~|wy0025.001. Jand Nat A tagter,[Mobil Ol
prospect |4 Brsu_|pr__|wife and husband_|Corporation wy | 3200000 | 15.0000| 125000 150000| 125000 97579 | ooses7son| 015000000 | 008936717 | 03333500 | ossosasss | 078063283 | ossssasaa | oazsrassy 027775056 | 0.22177904 350 76w | 23| w2
Mary W Sagter,
ary
[Valentine Sagter
Barron Flats |W0025.001. Jand Nat A iagter,[Mobil o1l
prospect _|av1 None _|nep. corporation wy 1s0000| 125000 97769 | ooseszson| 015000000 | ooe7mssos| osazsason| oesizoson | o7syisoos | osssssasa | oazsssrss | o0a77rsoss| 022220040 350 76w | 23wz Belownz.a82
ary W sagter,
atso know as Mary
[Valentine Sagter
Barron Flats | WY0025.001- Jand Nat A Siagter,[Mobil o1l
prospect |5 ey pr corporation wy | ca00000 | 200000 166667 1s00|  1oar os132| 003125000| 01000000 | o0ee36717 | ossasason| ossosasss | o7moesass | ossssswsa | oaasvassy 027775056 | 022177904 350 | 76w | 27|sesw
Mary M siagter,
als0 know 35 M
|Valentine Sagter
Barron Flats ~|WY0025.001- Jand Nat A Siagter,[Mobil 01l NE, E2nW, Nwse,
prospect |5 rsu_|pr_|wite and husband_|corporation wy 100000 83334 65053|  003125000| 01000000 | 006936717 | os3333s00| oesosamss | 078063283 | osssssesa | o4zerass 027775056 | 0.22177904 350 | 76w | 27| nEsw
Mary M sagter,
Jalso know as Mary
[Valentine sagter
Baron Flats | WY0025.001. Jand Nat A tagter,[Mobil Ol N, SENw,
B Brsu_|er |wite and husband_|corporation wy srs0| 72917 s56921| o00s12s000| 015000000 | 008936717 | ossssason | ossosasss | 078063283 | osssseaaa | oazsrasy 027775056 | 0.22177904 350 [ 76w | 3a[s2ne, NEsw,




Exnibit A1

Lease
Section
2 Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestricions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Acres Acres Acres terest LessorRoyalty _y. wi YR AOGWI AOGNRI____copwi COPLNRI Twn_Rng_c erComments
Mary M sagter,
Jalso know as Mary
[Valentine sagter
Baron Flats | w0025.001. i Nat A Siagter, [Mobil Ol
prospect__|sv1 None 18P _|ife and husband_|corporation wy 1250|1047 0817| _003125000| 015000000 | 006784996 | 03333500 | 065179300 | 078215008 | ois5sssasa | 0.42959055 | 027775056 | 0.22220080 351 76w | 27|ssw Belownz,a52.
Mary W sagter,
ary
[Valentine Sagter
Baron Flats |W0025.001. Jand Nat A iagter,[Mobil Oil e, Eanw, Nwse,
prospect _|sv1 None e Corporation 1/10n983] wy srso0| 720 s70:2|  oos2s000| 05000000 |  o067ea99s | osazaason| ossizoaoo | oszsoos | ossssessa | oazssorss | oarrrsoss| ozz2200aa 350 | 76w | 27| nesw Belownz 152
Mary W siagter,
|Valentine Sagter
Barron Flats | WY0025.001. Jand Nat A Sagter,[Mobil il
prospect None _|nep corporation wy srso0| 72017 s7032| oo32s000| 05000000 | oos7easos | osamason| oesizsson | o7saasoos | ossssessa | oassssass | oarzrsoss| o220 350 76w NwSE |Below12482"
Mary W siagter,
Jals0 know a5 Mary
|Valentine Sagter
Barron Flats | WY0025.001. Jand Nat A Siagter,[Mobil 01l
prospect |6 Brsu|pr |wite and husband_|corporation wy | 3200000 7s000| 62500 2805|2308 18206 002343750 | 015000000 | 006036717 | 083333500 | ossosases | 078063083 | osssssass | oazsraser 027775056 | 022177904 350 |76 N 3
Mary M sagter,
Jalso know as Mary
[Valentine iagter
Barron Flats | WY0025.001. Jand Nat A tagter,[Mobil Ol
prospect |6 Brsu_|pr _|wite and husband_|Corporation wy agsrs| 30063 30898 | 0023a3750| 015000000 | 008936717 | 03333500 | ossosamss | 078063283 | ossssaeaa | 0azsras 027775056 | 022177904 351 | 76w | 28| 252, SENE
Mary W Sagrer,
ary
[Valentine Sagter
Barron Flats |WY0025.001. Jand Nat A iagter,[Mobil Oil
prospect _|ev1 None _|1ep. Corportion wy 2815|  2ams 18332| o0ma3rso| 015000000 | 00784306 | 083333500 | oesiroson | o7maisoos | osssssass | oazososs | 02777s0se | 022020080 350 76w N, Belownz 452
Mary W siagter,
atso know as Mary
|Valentine Sagter
Barron Flats | WY0025.001. Jand Nat A Siagter,[Mobil il
prospect one _|nep. corporation 1/101983] wy agars|  3s06 30553|  oo233750| o0asoo0000| oos7easos | osaamason| oesizesoo | o7sassoos | ossssessa | oaessass | o2rzrsess| 02222004 35n | 76w | 28{n2s2, sene Below12 482
Mary W siagter,
als0 know 35 Mar
|Valentine Sagter
Barron Flats ~|WY0025.001. Jand Nat A Sagter,[Mobil 01l
prospect |7 rsu_|pr_|wite and husband_|corporation wy | 2400000 7s000| 62500 75000| 62500 assss|  003125000| 015000000 | oo67ma06 | 0s33s3s00| oesizeno0 | o7sasoos | ossssessa | oadsserss | o02r7rsoss| 020200044 350 76w | 33|n2sw, se
Mary M sagter,
wyoozs.001. Mobil o1l
WY General |5 tone Corporation wy | so0000 2s000| 2083 25000| 20833 16667| 003125000 | 015000000 | 005000000 | 083333500 | 06666500 | 080000000 | o05sss8ass | osaade7ss | 027775056 | 022020088 350 76w | 33{s25w
Barron Flats _|VIY0025.002 Mobil il
spect Fsu corporation wy 200000 | 2166671 | 1300000 | 1083336 s31081| o4062s000| 015500000 | 007784397 | 083333500 | 063929297 | 076715003 | osssseasa | oanzsare 027775056 | 021803415 350 |76w | 142
Barron Flats _|VIY0025.002| Mobil il
rospect sy corporation wy 325000 27083 207770| 040625000 015500000 | 007781997 | 083333500 | 063929297 | 076715003 | ossssasa | oazuasero | 027775056 021803010 351 76w | 20|sesw, swse
Barron Flats _|WY0025.002| Mobil Ol
rospect sy Corporation wy 975000 812502 623311 | 040625000 015500000 | 007782997 | 083333500 | 063920207 | 076715003 | ossssgess | oazuasere | 0277706 | 021803419 350 [76w | 29|, E210w
Baron Flats | WY0025.002 Mobil Ol
prospect |2 Fsu corporation wy 200000 | 2166671 | 2600000 | 2166671 | 1662162 | o0s1sooo0| 015500000 |  oo7ymsser | osazassoo| oesensasr | o7erisoos | osssssass | oarasers 027775056 | 021803419 350 | 76w | 17]s2
Barron Flats_|ViY0025.007| Mobil O
prospect |3 sy Corporation wy 1300000 | 1083336 | 1300000 | 1083336 sa0271| 0a0s2s000| 015500000 | 006936717 | 083333500 | osaese1on | 077563083 | osssssass | oazsorizo | 027775056 | 022039028 351 76w | 21]52
Barron Flats _|WY0025.002 Mobil Ol
prospect__|3v1 None Corporation wy 1300000 | 1083336 s31081| 040625000| 015500000 007784967 | 083333500 | 063929297 | 076715003 | osssseess | oarnzssre | 027775056 | 021803410 35n 76w | 21]s2 Below12,452
Barron Flats _|V1Y0025.002| Mobil Ol
prospect_|a sy orporation 611011983 wy o7.5000| 812502 azs000|  s1as02 620203 o3osesrso| o0sso0o00 | ooeoseriz | osamaasoo| osssaeice | orrsesess | osssseasa | oasseno|  ozrvrsoss| ozaomsezs 35n 76w | 23| w2 3
Barron Flats _|WY0025.002| Mobil Ol
Prospect __|av1 None Corporation wy 975000 812502 523311 |  o30aes750| 015500000 | 007788997 | 083333500 | 063929297 | 076715003 | o0sssssasa | o.a212ss79 | 027775056 021803419 351 76w | 23| w2 Belownz,a52.
Barron Flats _|WY0025.002 Mobil Ol
rospect Fsu corporation wy 1300000 | 1083336 ss0| 67708 s52517|  oz0312500| o1ssoooon| ooeo36717 | osamsasoo| oessssiss | o07rseszss | ossssessa | oaasero|  ooryrsoss| 02003028 350 76w | 27|sesw 3
Barron Flas_|VIY0025.002 | Mobil Ol NE, E2NW, NVSE,
rospect |5 srsu corportion 611011983 wy 6s0000|  sase8 420135| 020312500 | osso0000| 00936717 | 03333500 | osaeaeros | o7vseases | osssseass | oazssnro|  ozzrrsoss| ozzoseos 350 | 76w | 27| nesw 3
Barron Fats |w0025.002- IWiliam Valentine - [Mobil il nanw, senw,
prospect |5 rsu_Jpr o sor rporation wy sesrso| 473959 367618| 020312500 015500000 | 006936717 | 083333500 | osssvero | o77sesass | osssssass | oazsonio| 07775056 | 022039028 350 [76w | 3a[s2ne, NEsw,




Exnibit A1

Lease
Section
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth
Lease + Tract Unit Lessee Epdate County e Acres Net Acres Acres. Acres terest LessorRoyalty _y. w IR AoGWI AOGNRI____comwi copLR Twn_Rng ¢ erComments
Barron Flats | WY0025.002 Mobil Ol
P none rporation wy sis0| 67708 s1003| 020312500 oassooooo| oo7imaser | ossmsason| ossaerer | orerssoos | ossssswsa | oaniassrs 027775056 | 021803419 35m | 76w | 27{sesw Below12 482
W0025.002 | Mobil il e, E2nw, NVsE,
prospect None Corportion wy 650000 sa1668 a1550| 020312500 | 015500000 | 007784957 | 083333500 | 063929297 | 076715003 | o055ss8ana | oazizssrs | 027775056 | o21s03a15 351 76w | 27| nesw Below12,482.
Barron Flats | WY0025.002- Mobil o1l NINW, SENW,
rospect __[sv1 None Corporation wy sesrso| 473050 363598 | 020312500 015500000 | 007788997 | 083333500 | 063020207 | 076715003 | oisssssasa | o.42105879 | 027775056 021803419 350 | 76w | 34| S2NE, NESW, NwSE |Belowi12.482"
Barron Flats _|WY0025.002 Mobil il
rospect Fsu corporation wy as7500| 06281 1s2813] 15234 118063 015034375 | 05500000 |  ooee36717 | osazaason| osssaerce | orrsesess | ossssessa | oassenao|  orzrsoss| ozaomsezs 350 76w N, 3
Barron Flats _|VIY0025.007| Mobil il
rospect Fsu Corporation wy s0as88| 253907 196939 | 015234375 015500000 | 006936717 | 083333500 | osssdeios | o077seszss | osssssass | oazsorio| 027775056 | 022039028 351 | 76w | 28| w252, sene
Barron Flats _|WY0025.002 | Mobil Ol
pe Corporation wy 182013] 152344 116871 | 015234375 | 05500000 | 007788997 | osssasson| oessas207 | 076715003 | osssssasa | osanessrs | 027775056 021808419 350 |76 N Below12,482
Mobil Ol
Corporation 611011983 wy s0as88| 253907 104785 | 015234375 | 05500000 | oo77masor | osamaason| osssasasr | oge7asoos | ossssessa | osausera|  oarzrsoss| ozssesse 35n | 76w | 28| w252, sene Below12 482
Mobil il
prospect |7 sy Corportion wy 87500  a0e251 87500 avsost 311655 | 020312500 015500000 | 007788997 | 083333500 | 063929297 | 076715003 | osssssasa | oaznassro | 027775056 | 021803419 350 76w | 33|n2sw, se
\i0025.002| Mobil il
Wy eneral |5 one corporation wy 162500 135017 162500| 135617 106302 020312500 01500000 | 006000000 | 083333500 | o6sar6res | o078so0000 | ossssasss | 43613379 | 027775056 | 021803410 35n 76w | 33[s25w
married man as his
Barron Fats |W0025.003- sole and separate ~[Mobil Oil
prospect srsu_|er_|property corportion wy 200000| 166667 100000| 3330 65179  003125000| 015000000 | 006781996 | 0s33s3son| oesizoson | o7svisoos | osssssasa | oaassonss | 027775056 | 02222000 35n 76w | 1a|n2
martied man as his
Barron Flats ~|WY0025.003 sole and separate | bl O
prospect |1 ey Jer corporation wy 25000| 2083 16205| 003125000| 015000000 | 006784306 | 083333500 | 0517300 | o7m215008 | osssseass | oareserss | 029775056 | 022020084 350 | 76w | 20|ssw, swse
married man as is
Baron Flats | WY0025.003 Mobil o1l
1 sisu_|er oroperty corporation wy 7s000| 62500 agsss|  003125000| 015000000 | 006784906 | 083333500 | 065179300 | 078215008 | oisssssasa | 0.42050255 | 027775056 | 0.22220088 35N |76w | 20|Ne, E2nW
married man as is
Barron Flats |W0025.003- sole and separate | Viabil O
prospect |2 srsu|pr |oroperty corporation 1/101983] wy 20.0000| 166667 200000| 166667 130359 006250000 05000000 |  oo67masos | osazaason| ossizsnoo | osszasoos | ossssessa | oazssorss | ozrzrsoss| 22220040 350 76w | 17]s2
married man as his
Barron Flats | WY0025.003 sole and separate | b Oi
prospect |3 srsu|er |property corporation wy 100000 83334 100000 8333 65053|  003125000| 01000000 | o00e936717 | 083333500 | oesosases | 07806323 | ossssesa | 04zsrass 027775056 | 0.22177904 350 76w | 21]s2 3
married man as his
Barron Fats |W0025.003- sole and separate ~[Mobil Oil
prospect__|3v1 None _|1ep_|property Corporation wy 100000| 83330 65179  003125000| 015000000 | 006781996 | 03333500 | 05179300 | 078215004 | osssssasa | oazesonss | 027775056 | 022220008 351 76w | 21]52 Belownz 452
married man as i
Barron Flats ~|WY0025.003 sole and separate | bl Of
prospect |4 srsu |pr property corporation wy 7s000| 62500 75000| 62500 asm0|  ooa37s0| oisooooo0| oosssery| ossmsasn| ossosasss | o07s0632e3 | osssssesa | oazsrassy 027775056 | 022177904 350 [76w | 23| w2 3
[ Wiiam H Brown, 2
aried man as i
Barron Flats | W0025.003- sole and separate~[Mobil Ol
Javi None_|1ep_|oro Corporation wy 7s000| 62500 agsss|  00233750| 015000000 | 006784996 | 03333500 | 05179300 | 078215004 | oisssssasa | 0.42059255 | 027775056 | 0.2222000 351 76w | 23| w2 Below12,482.
married man as is
Barron Flats | WY0025.003 sole and separate | Viabil Of
prospect |5 srsu|pr  property corporation 1/10983] wy 100000 833 oss0|  osae oaoss | ooiseaso0| oasooooo0|  ooseaenz | ossasason| ossosasss | ososizss | ossssessa | oazsrassz 027775056 | 022177904 35m | 76w | 27|sesw 3
[ Wiliam H Brown, 3
married man as his
Barron Flats | WY0025.003 sole and separate | oo Oi NE, E2vW, Nwse,
Prospect |5 rsu|pr |propeny corporation wy soooo| a6 325%6| ooise2so0| o1so00000| o0e936717 | 083333500 | oesosasss | 078063263 | osssssess | 042eress 027775056 | 022177904 351 | 76w | 27| nEsw 3
married man as his
Baron Flats |W0025.003- Jsle and separate ~[Mobil Oil NN, senw,
prospect srsupr oroperty [corportion wy azmso|  sewss 28061 |  oorseason| o1soo000| o0s936717 | ossssason| ossosasss | o7mosszss | ossssua | owssnassr 027775056 | 022177904 35w | 76w | 3a]s2ne, ne 3 3




Exnibit A1

Leases
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Acres  Acres Acres. Acres terest LessorRoyalty _y. wi (] YR g AOGNRI____comwi bR swewi SWeNRI Twn_Rng ¢ erComments
married man as his
Barron Flats |W0025.003- sole and separate ~[Mobil Oil
prospect _|sv1 None _|1ep_|property Corporation wy oeso|  osas oaoa| ootseason| 015000000 |  o0e7ass0s | os3zsason| oesizoson | o7svisoos | osssssasa | oazssorss | o0a777soss| o222200a - - Jssw |zow | 27)sesw Belownz.a82
married man as i
Barron Flats ~|WY0025.003 sole and separate | b O NE, E2nW, Nwse,
prospect_|sv1 None |nee |property corporation wy sooo|  atee7 3250 |  ooise2s00| 05000000 | ooe7mssos | osazsason| oesizesoo | o7sausoos | osssseasa | oavsssass | o2rrrsoss| o2020004 - - |3sw 76w | 27|nesw Below12 482
[ Wiiam H Brown, a
married man as his
Barron Flats |W0025.003 sole and separate~[Mobil Ol N, seNw,
sv1 None 18P _|property Corporation wy azso|  sesss 28516 | oo1s62s00| 015000000 | 006784996 | 03333500 | 065179300 | 078215008 | oisssssasa | 0.42959255 | 027775056 | 0.22220080 - —|3sn 7w | salsane, nesw, wwse [selownz,az
married man as is
Barron Flats | WY0025.003 sole and separate | Mabil O
prospect |6 srsu|prproperty corporation wy azs00| 31050 1a063|  1ame 0918 | oonmers| ossoooooo| ooseaenz| ossamason| ossosasss | ososwass | ossssessa | oassrassz 027775056 | 022177904 - 350 | 76w N,
married man as his
Barron Fats | WY0025.003 sole and separate | b Oi
Prospect |6 srsu_|er oroperty corporation wy 23m8| 195w 15247| oourisrs| o15000000| 006936717 | 083333500 | ossosases | 078063283 | osssseass | 04287962 027775056 | 022177904 - - [3sn |7ew | 28|n2sa, sene
married man as his
Barron Flats |W0025.003- Jsole and separate ~[Mobil il
prospect _|ev1 None _|nep_|property corporation 1/10n983] wy 13| 11 os750| oomiszso| osooooo0|  oos7essos| ossssason| ossizoaoo | oszsoos | ossssessa | oazssozss | oarrrsoss| oz22200aa - - fasw |rew N, Belownz.a82
married man as his
Barron Flats ~|WY0025.003 sole and separate | O
prospect_|ov1 None _|1ge|property corporation wy 20375|  1see6 sasea| 0o1erso| 015000000 006784906 | 083333500 | oss1rono0 | o7massoos | osssseass | oazesorse | 027775056 | 022000084 - - |3sw 76w | 28| n2sa, sene Below12.482
[Wiiam H Brown, a
married man as i
Barron Fats |W0025.003- sole and separate ~[Mobil Oil
prospect |7 rsu_er|or Corportion wy s7s00| 3105 s7s00| 3150 2412 | ootse2s00| 015000000 | 006781996 | o0s33s3son| oesiroson | o07s21s00a | osssssasa | oaaos0nss | 027775056 | 02222008 - - J3sw 7w | 33| nasw, s¢
martied man as is
W¥0025.00. sole and separate | Mabil O
WY General |5 None _|nee|property corporation wy 12s00|  1om7 12500| 10417 08333  ooiseaso0| 015000000 | 005000000 | 03333500 | oesessson | osooooooo | ossssessa | ossaserss | 027775056 | 020220084 - 350 76w | 33[s25w
v
Machowski,a
martied woman
|deaiing in her sole:
Barron Flats |WY0025.004- Jand separate  [chesapeake.
prospect |1 prsu|pr oroperty Exploration Lic wy sams|  12m6 vagss| 126 09564 | ooots2063| oss7sooo0| oo3easos | osammason| oedssazse | o77aesoos | ossssessa | oasazser 027775056 | 022011731 350 |76w | 14[n2
Barron Flats |WY0025.005. |carol someruile — |chesapeake.
Prospect |1 rsu_er exploration Lu 33/20m wy sssss|  7a0m ssssa|  740m 61271| o02777778| 02500000 |  o.a7ea09s | ossasason| ossoassos | osazisoos | ossssessa | oasasonss | oarzrsess| ozsassen - - Jasn Jrow | 142
(christine Rushiow,
a marred person
|deaiing in her sole:
Barron Flats ~|WY0025.006- Jand separate  [chesapeake.
prospect |1 srsu |pr oroperty exploration e | 11/2/2010] wy ssses|  7a0m sssso|  7a0m ssan | oomize| oszsooooo| oorasaser| ossasason| osssosos | osooisoos | ossssessa | oasssoan 027775056 | 022710087 - - fsn [row | 142
Donaid lohn
Barron Flats |W0025.007 Moutous, asingle | Chesapeake
Prospect |1 srsu_|pr_|person exploration L wy FEECEEY I TRELE) FEEEEE] I TRELHY 58906 | ooassesr| 01250000 | oo7asaso1 | ossssason| osssrosos | osoorsoos | ossssaaaa | oasssssn 027775056 | 022710997 - - |ssw |7ow | 1alnz
pam Moutous,
Barron Fats | w0025.008 /k/a pam Afford, a |chesapeake.
prospect |1 rsu|pr |single person tionuc | 1072072014 wy ERCEE) INRETRECE) 3| nam 88906 | oosesees| 012500000 | o07asaser | osaamason| osserosos | 0sooisoos | ossssessa | oasssoan 027775056 | 022710997 - 350 [76w | 1a[n2
[Susan 1 Himes, a
married person
|deaiing in her sole:
Barron Fats | WY0025.008- Jand separate  [chesapeake.
prospect |1 ey Jer wy asaae| 3709 saa| 370w 20635 | oomssssss| oa2s00000|  oo7asaser | ossssason| osesresos | 0s001s00s | ossssessa | oassssan 027775056 | 0.22719997 - - [asw 7o | 1an2
[Chrstine A
Barron Flats |WY0025.010- spencer,a maried |Chesapeake
prospect |1 ey er exploration ic | 10/2/2010] wy 266667 22203 6667|2203 17812|  oosmmm| o1osoooo0 | oorassser | osasaasoo| osssrsavs | osoousoos | ossssessa | oasssean 027775056 | 022710007 - 35m [76w | 1a[n2




Exnibit A1

Lease
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestricions/Oth
name Loase + Tract Unit_ Status Lessor Lessee Epdate County e Acres NetAcres  Acres Acres. Acres terest LessorRoyalty _y. w YR g AOGNR__comwi copLR Twn_Rng_c erComments
Timothy |
Barron Flats ~|WY0025.011. Moutoux, a single | Chesapeake
prospect |1 ey |pr|person e uc wy aaaa| 370w aaaaa| 370w 29635 | oomsssss| o2so0000|  oorasser | osamason| osserssos | osooisoos | osssseasa | oasssona|  oarvrsoss| oz2msser 350 |76w | 14[n2
|Gary Richar
|O'brien & Ingrid
Barron Flats | Wy0025.012- inez O'Brien, | Chesapeake
prospect |1 srsu_Jer wy sasey| a0 sessy| 740 s59271| 002777778| 012500000 |  o07asasor | osssssson| osesosos | 0soo1soos | ossssasaa | oasssosin 027775056 | 022719997 350 [76w | 1a|n2
[steven ¢ Moutous,
|a married person
|deaiing i his so
Barron Flats | wy0025.013- Jand separate  [chesapeake.
prospect |1 srsu_|er_|property wy saaaa| 3709 sasa| 3709 29635 | oo13sssss| 012500000 |  o07asaso1 | osssssson| osssosos | 0s001s009 | ossssasaa | oasssosin 027775056 | 022719997 350 |76w | 1a|n2
ar  Delonge,
married person
[deaiing inhis sole
Barron Fats Jand separat (chesapeake
Prospect Pr__|property exploration Lu wy saas| 370w aamsa| 370w 29635 | ooisssss| o2so0000|  o07amavo1 | osazaason| osssroaoe | osooisoos | ossssessa | oasssona|  oarrrsoss| ozemsssr 35n 76w | 1a|n2
Baron Flats | wy0025.015: Desnne Lesposito, | Chesapeake
Prospect rsu_|pr_|asingle person wy saaas| 3709 sasa| 3709 29635 | oo13sssss| 012500000 | o07amasor | osssssson| osss7os0s | 0s001s009 | ossssasaa | oasssssin 027775056 | 022719997 350 |76w | 10|12
Beverly Albert
Baron Flats | WY0025.016 [sorrell asingle  [Chesapeake.
prospect |1 iy Jer wy 266667| 222023 6667 | 222023 177812| 008333333 012500000 | oo7asssor | 0s3333500| 066679308 | 080015009 | oissssasss | o439se3ny 027775056 | 022719997 35n [76w | 1a|n2
Barron Flats |WY0025.017-
prospect |1 ey |pr asingle person Joration LiC wy 266667 2203 66667 | 20003 175589 | 008333333 05000000 |  oosomssoa | osazaason| oassasoro | 07905006 | osssseasa | oasaosras | orvrsoss| ozaaazads 350 |76w | 14[n2
Barron Flats _|VIY0025.018 | [Southwestern _[Atomic 01l &
prospect |1 rsu_|pr |production JGas e wy 1333)  um 1am3|  anm 0860 | ooomesro| 02000000 | 001781906 | os33sason| oesizoson | o7sysooa | osssssasa | oazssorss | o02777soss| 02222004 350 76w | 23| w2
Barron Flats | WY0025.015- [Southwestern _[Atomic O &
rospect fsu_|pR_[production Corp. _|Gas wy oese7|  ossse o2s00| 02083 01629 | 000208334 | 020000000 | 001784996 | o0s33s3son | 05179300 | 078215008 | osssssasa | 02059255 | 027775056 022220088 350 |76 N
Barron Flats _|VIY0025.015 | [Southwestern _[Atomic O &
rospect £su_|pr_|production corp. _|Gas L wy oaer|  osr 02716  ooooss3a| 020000000 | 001781906 | osa3sason| oesizeioo | o7sasoos | ossssessa | oassserss | o2r7rsoss| 020220084 350 | 76w | 28|n2s2, sene
Barron Flats_|VIY0025.018| outhwestern[Atomic 01 &
Prospect rsu_|pr_|production corp. _|Ga wy o3s3| 7778 11667| o973 07601 | 002916667 020000000 | 001781996 | 03333500 | 05179300 | 078215008 | ossssasa | o.aa9s0nss | 027775056 | 02222000 350 76w | 27|sesw
Barron Flats | Wy0025.015- [Souttwestern  [atomic 0l & N, SENw,
rospect fsu_|pr_production Corp. _|Gas wy s1667| 68056 53230| oo2916667 020000000 | 001784996 | 083333500 | o0esi79300 | 078215004 | ossssassa | 042959256 | 027775056 | 022200040 350 | 76w | 3a[s20E, NESW, h
Barron Flats _|VIY0025.015 | [Southwester [Atomic Ol &
prospect 4 ey |pr |production corp. _|Gas ic wy 13600| 11333 1300|1133 osser| ooosesser| 020000000 | 001781906 | 0s3333500| oesireio0 | o7sasoos | ossssessa | oadsserss | or7rsoss| 02022008 350 | 76w | 33|n2sw, se
\iN0025.012 | [Southwestern [Atomic O &
wy Genersl tone _|nep_|production corp. _|Gas LLC wy oas33|  o3ms oas33|  osms 03022 | ooosesee7| 020000000 083333500 | 066666500 | 080000000 | o055ss8aaa | oaasse7ss | 027775056 | 022020080 35n 76w | 33[s25w
Barron Flats | WY0025.015- [t iosepi [Atomic O &
prospect |1 rsu_Jen JGas e wy 128000 106667 32000| 26667 21191|  00:000000| 018750000 | 001784096 | 083333500| 066220969 | 079465004 | ossssassa | oe3esazas | 027775056 | 020567233 350 |76w | 20|ssw, swse
Barron Flats | WY0025.015- [stiosepis [Atomic 01 &
prospect |1 rsu|er |chitdren' uc wy o6000|  soooo 63572|  o0os000000| 018750000 | 001781906 | os33s3s00| oes220969 | o7ssesoos | ossssessa | oasesars | or7rsoss| 02056733 35n 76w | 25|ne, E2nw
Barron Flats |W0025.020- state of yoming [atomic Oil &
prospect rsulpr 1800173 wy ssmn| s s33m2|  aaaans 36203|  oaesesoon| oteseses?|  oo17misos| osazaason| oerssross | osisasssr | osssssass | oassiiaos | 07775056 | o23ussrs 35w 76w | 21]s2
jacquelin An
Iacolettiand Fred
Baron Flats | WY0025.021- lacolett,wife and |Dakota-Tex Oi
prospect |1 ey Jer company wy 27334|  2aun soma| 578 aa758|  oosses700| o014s00000| oom03acos | os3333s00| oeassezes | o7raesoos | osssssesa | oazsazser 027775056 | 022011731 350 76w | 20|ssw, swse
jtaca
lacoletti and fred
Barron Fats |w0025.021- acolett,wife and_ |Dakota-Tex Oi
prospect |1 Fsu_Jer company wy 208001 | 173335 13.274] 00866700 014500000 | 008034996 | 083333500 | 0sssazcy | o77aesoos | osssssass | oazsazser | 027775056 | 022011731 350 76w | 29| e, E2vw
Ronald Fred
Kimbell and Mary
Barron Flats |WY0025.022- Kimbel, husband | Dakota-Tex Of
prospect |1 rsu|er  |anduite company wy 2733a|  23un eoma| sy aa7ss|  oossesr00| o1asoooon| oosoasses| osassason| oesssazes | o7mesoos | ossssessa | oarseser | orrrsoss| oasoursy 35n | 76w | 20{sesw, swse
Ronald Fred
Kimbell and Mary
Barron Flats | Wy0025.022- Kimbell, husband ~|Dakota-Tex Oi
prospect fsu_|pRJand wife company wy 208001| 173335 13.4274] 008665700 014500000 | 008034996 | 083333500 | 06554209 | 077465008 | oisssssasa | 042502567 027775056 | 022011731 350 [76w | 29|e, E210w.
G Souders and
Barron Flats |W0025.023- |Glora T Souders, [Dskota-Tex 0il
prospect rsu_|pr_|nusband and wite |company wy 27| 30 so333|  s7mms aa757| oosssseon| o1asoooo0 |  o00s03asos | ossssason| osassezo | orassoos | ossssaaa | oaxsazser|  o0a77rsess| ozaouzsy 350 [76w | 20|sesw, swse




Exnibit A1

Lease
Section

Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth

name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres NetAcres __Acres Acres. Acres terest LessorRoyalty _y. w IR AoGWI AOGNRI____comwi copLR Twn_Rng ¢ erComments
H G Souders and

Barron Fats |W0025.023- |Glora T Souders, [Dakota-Tex Oil

prospect |1 75U |pr__|husband and wife |Company wy 20708 173332 134272|  oossesso0| 014500000 | 008034996 | 083333500 | 0sssazco | o7maesoos | osssssass | oazsazser | 027775056 | 022011731 350 [76w | 29| e, E20w.

Barron Flats _|VWY0025.024 | [Cowboy Minerals,[Atomic OF &

prospect |1 fsuJerJuc wy 1ams|  1ams rags|  1amrs 11852| 000462963 | 020000000 100000000 | 0:80000000 | 080000000 | 100000000 | _0:80000000 - 350 [76w | 1a|n2
(Glora L Adams and
1ohn P Adams, wife|

Barron Fats |W0025.025: & husband, heir of |Dakota-Tex O

Prospect rsu_lproels company wy | 3200000 | soo000| esesss s00000| 666688 si6e3| 025000000 014000000 |  ooss3ssos | os3zazson| oesssazco | o7mmesoos | osssssass | oazsazser | 07775056 | 022011731 351 76w | 22|52
Patricia Aelo,
single, and heir of

Barron Flats | WY0025.026- Nora scollarg, | Dakota-Tex O

prospect |1 rsu|prdecd company wy a00000| 333330 w0000 333330 258017|  o1s00000| 014000000 |  oossassoe| osasasson| oesssazes | o7mesoon | osssssasa | oarseser | or7rsoss| ozsoursy 350 | 76w | 22]s2
Beatice Quesnel |
[widow, and an heir

Baron Flats | Wy0025.027- Jof Aloysius 1 Beck,[Dakota-Tex Oil

prospect |1 fsu|pr|decd |compan wy 200000| 166667 200000| 166667 129100 006250000 014000000 | 00853006 | 083333500 | oeassazer | o77sespos | ossssesss | o4zserser 027775056 | 022011731 350 76w | 22|52
[10an M whitman, a
[ widow, and an helr

Barron Flats |W0025.02 Jof Aloysius 1 Beck, [Dakota-Tex il

prospect L P |company wy 200000| 166667 200000| 166667 129109 006250000 014000000 |  oossatsos | osazazson| oesssazso | o7mmesoos | osssssass | oassezser | or7rsoss| ozsonzmt 350 76w | 22|52
Lilan Beck

Barron Flats |W0025.029- Meaney, asingle |Dakota-Tex Oi

prospect |1 fsu_|eR_|woman company wy 200000| 166667 200000| 166667 129109| 006250000 014000000 | 0083996 | 083333500 | 06sssa200 | 077aes00s | osssssasa | o.a2se2567 027775056 | 022011731 351 76w | 22|52
IThomas F wiler &
Kevin Jane Miller

Barron Flats |WY0025.030- (chesapeake

prospect |1 rsu_|pr |husband and wite|Exploraion Lt wy Ban|  uan FERTER] IETRTLTY 8890 | oosesssr| 02500000 | 007484992 | ossasason| osssrosor | osooisoos | ossssessa | oasssoan 027775056 | 022710997 351 76w | 22|52
[an ) Miller &

Barron Flats ~|WY0025.031. Lynn Wier, (chesapeake

prospect |1 rsu_|pr |husband and wie |Exploration . wy ERCEE) ITRECES 13| nam 88906 | ooseseer| 02500000 | oo7asasor | osammason| osseresor | osoorsoos | ossssessa | oassssan 027775056 | 022710987 35n 76w | 22|52

Barron Flats |WY0025.032- Lois MMiller,a | chesapeake

prospect |1 rsu_|er  widow exploration Lu 12/772000] wy Ban|  uan 13| nam 88906 | oosesser| 012500000 | o07asasor | ossasason| osssrosor | osoossoos | ossssessa | oasssoan 027775056 | 022710997 350 76w | 22|52
Paula M Ashley,
|deaiing inher sole:

Barron Flats ~|WY0025.033 2 separate Dakota-Tex 01l

prospect |1 srsu |pr oroperty company wy aoo00| 3333 aoo0o| 33333 25922|  oo12s0000| 014000000 | oossaaces | osamsason| osassezes | o7rassoos | osssssesa | oazsazser 027775056 | 022011731 350 | 76w | 22]s2
Patricia A Braun,
|desing in her sole

Barron Flats | WY0025.034- & separate Dakota-Tex Ol

1 srsu_|er oroperty company wy soo0| 33333 aoo00| 3333 25822| oo12s0000| 014000000 | 008534096 | 083333500 | 0s4sse209 | o77aesons | ossssesa | 042sazser 027775056 | 022011731 350 76w | 22|52

|Angela Beck
Marchesi,dealing
in B
[separate property,
10hn Beck A for

Barron Flats | WY0025.035 |Angela Beck Dakota-Tex 01l

prospect Fsu|pR|Marchest mpany wy soo0| 3333 ao000| 3333 25822| oo1s0000| 014000000 | ooss3acos | 083333500 o0edssezos | o7raesoos | ossssesa | 04zsazser 027775056 | 022011731 350 76w | 22|52

Barron Flats _|VIY0025.036 | lohn F Beck 3 [Dakota-Tex0l

prospect |1 rsu|pr|single man ompany 107147201 wy aoo0|  33mm aoooo| 33 25822|  oomsooo0| 014000000 |  oossassos| osammason| ossssazeo | orressoos | ossssesa | oasserser | ozrrrsoss| ozeonzsy 350 76w | 22|52
[Tromas A Beck,
[desing in i sole

Barron Flats | WY0025.037- 2 separate Dakota-Tex 01l

prospect |1 srsu |er property company wy soo0| 3333 aoo00| 33333 25922| oo12s0000| 014000000 | oossaacos | os33sason| oeassezes | o7raesoos | osssssesa | oazsazser 027775056 | 022011731 350 76w | 22]s2
Marjorie A
Hagenauer /k/a

Barron Flats | Wy0025.035- "

prospect |1 fsu_Jer widow wy FEECEE] I PRECEL FEEEEE] IESTREHY 8906 | oosteseer| 012500000 | o007amasor | o0s33ssson | o0ses79307 | 00015008 | ossssaasa | 0a3ssosi 027775056 | 022719997 351 76w | 22|52
Diane Uscollard

Barron Flats ~|WY0025.039- (Crawford, asingle |Chesapeate.

Prospect |1 rsu PR |person wy 100000 83334 100000 83334 6s8s6| 003125000| o01s000000| o0sosasse| os3333s00| oessassro | 079015006 | ossssesa | 043403725 027775056 | 0.22042285 350 76w | 22|52
Valerie A Scollrd
[a/k/a Vaeri

Barron Flats | wy0025.040- [Scolerd Tngley, 2 |Chesapeake.

prospect |1 rsu_|pr__|single person wy 100000 83334 100000] 3333 65846 | 003125000| 015000000 | 005984904 | 083333500 | o0ss8asor0 | 079015006 | os5ssaaaa | 0a3a03725 027775056 | 0.22042285 351 76w | 22|52

Barron Flats | wY0025.041. Eileen L scollrd, a |Chesapeake

prospect |1 srsu_Jer |single person wy 100000 33334 100000| 8333 6sass| 003125000 o01s000000| o0sossssa| osansison| oessassro| o7901soos | osssssesa | 043a03725 027775056 | 0.22042285 35n 76w | 22]s2




Exnibit A1
Leases

Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NI TotalCompany se DepthRestrictions/Oth
Acres. Acres. Acres

name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres NetAcres __Acres

terest LessorRoyalty y. w (] YR g AOGNR__comwi bR swewi SWeNRI Twn_Rng ¢ erComments

Dorothy ¢
scarborough &
| Watter s

Baron Flats | w0025.042- [scarborough,wite |chesapeake.
prospect |1 rsu_|PR__|and husband wy FEECEE] I PRECEY FEEEEE] IR TRELHY 58906 | oossseer| 012500000 | o007amasor | os33szson| oses7os07 | 0s0oisoos | ossssasaa | oasssssin 027775056 | 022719997 - - Jssw [row| 22]s2

Eiabetn M Moye:

Barron Flats | WY0025.043. 8 ack Moye, wife |Chesapeake
prospect |1 arsu_ | Exploration Lic

wy ERCEE) IETRECEY 3| nam 88906 | ooseseer| 012500000 | oo7asasor | osaasason| osseresor | osooisoos | ossssessa | oassssan 027775056 | 022719997 - - |asw |7ow | 22]s2

|Oswald Family
Barron Flats | WY0025.044- [Trust dated Aprl ~|chesapeake.
1 g 27, 199

Fsu_ |

wy 3333|2778 33| 27 21171|  oo1oa1666| 020000000 | 003784905 | ossssason | osssizeso | o7eaisoos | osssssesa | oasssos 027775056 | 0.21668543 - - Jssw |row| 22]s2

Rovanne Wiy,

Barron Flats | W0025.045: [Trus, dated Jly , |Chesapeake.
Prospect |1 rsu_Jer |a001 wy 2210|1850 22| 185200 162725 | 006945000 018750000 | 004188991 | 083333500 | 064220969 | 077065009 | o0is5sssasa | 0.42320336 | 027775056 021900633 - - Jssw |row | 21]s2

Barron Flats | WY0025.046 Dorothy L carlson, |Chesapeake
prospect |1 srsu PR awidow wy 2210|1850 220|  185%00 143465 | 006945000 018750000 | 003784996 | os33aason| ossssazes | o77aesoos | osssseasa | oazsazser 027775056 | 022011731 - - |ssw |row | 21]s2

Kathieen Ross
Lunetto, a married
[woman dealing in
Barron Flats | WY0025.047- hersoleand | Chesapeake
prospect |1 Brsu|pr |separate property wy s8s96| 74080 sesos| 74080 s57386|  002778000| o18750000| 003784096 | 083333500 | o0e4ssezes | o7raesoos | ossssesa | oazsazser 027775056 | 022011731 - 350 76w | 21]s2

[Glendora s Miller

Barron Fats |w¥0025.04: i, wife and [1oseph s Rose,
prospect |1 srsu_ | "

wy 70| soss 70| soss as160|  002222200| 012500000 | 010781997 | 03333500 | o3029297 | 076715003 | osssssasa | oazuassro | 027775056 | o21svsm10 - - Jssw [row | 21]s2

Barron Flats | WY0025.048 Miler wife and— [1oseph s Rose,
prospect |2 Brsy | o

e, E2nw, Nwse,
wy 160000| 133334 160000| 133338 102287| 005000000 012500000 | 00784997 | osazaason| ossasasr | 076715003 | osssseasa | oavuasera |  oarzrsoss| ozssesass - - |asw |7ew | 27|nesw

Earl R Pahel and

Barron Fats |w0025.04- [Spities Pahel,  [1osephs Rose,
prospect |1 Brsu | e wy 70| soss 70| soss 5963 | 002222200| 012500000 | 009936720 | 03333500 | o0sssssive | o77sessso | osssssasa | oaasories | 027775056 | 020039028 - - Jsw [row | 21]s2

Barron Flats ~|WY0025.045:
o |

Lo 1
Sprttes Panel,  [1oseph s Rose,
prospect None _|1Bp |deceased o wy - 7au0|  sess asa60|  002222200| 012500000 |  o1078a006 | osamaason| oe3sasass | o067asoos | osssseasa | oavuassra | oar7rsoss| ozssesass - - |asw |row | 21]s2 Below12 482

Earl R pahel and

Barron Fats |W0025.04: [Spities Pahel,  [1osephs Rose, e, Eanw, Nwse,
prospect |2 rsu_ s e wy 160000| 13333 160000| 133330 103018 005000000 012500000 | 009936720 | 083333500 | o0sssse1o6 | 077563280 | ossssasa | oazsories | 07775056 | 022039028 - - Lssw [7ow | 27| nesw




Exnibit A1

Lease
Section
2 Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Net Acres Acres. Acres LessorRoyalty _y. w YR AOGWI AOGNRI____copwi COPLNRI Twn_fng ¢ erComments
Earl R Pahel and
Patricia S Pahel;
|Carol A Giler and
rerry R Oiter;
Steven C Pahel;
sole hirs of
LaDonna Annabell
Baron Flats |WY0025.045: [Spities Pahel,  [loseph Rose, e, Eanw, Nwse,
prospect _|av1 tone_| v ased P 1984] wy 160000| 13333 102287| 005000000 012500000 | 00784996 | osazazson| ososece | oe7asoos | ossssessa | oszusera|  ozrzrsoss| ozssesss 35n | 76w | 27| nesw Belown2 482
Helen s schatf and
Barron Flats | WY0025.050 Herbert P schaff, bl Of
prospect |1 rsu_|pr_|wite and husband | corporation wy 177766 | 1as139 177766 | 148139 117864 | 00ssss200| 012500000 | 007036721 | 083333500 | oes30286s | 079563279 | ossssassa | 043708337 027775056 | 022508520 350 | 76w | 21]s2 r
Helen 1 schaff and
Barron Flats | WY0025.050- Herbert P Schaff, | Vb O
prospect None _|18e _|wite and husband_|Corporation wy 17766 | 148139 116163 005555200 012500000 | 00908s996 | 03333500 | 065345967 | 078415008 | o0is5sssasa | 0.43070373 027775056 | 022075595 351 76w | 21]s2 Below12,482.
Helen 1 schaff and
Barron Fats |W0025.050- Herbert P schaff, | Viabil O e, Eanw, Nwse,
Prospect rsu e Corporation wy 00000| 656668 s00000| 666688 530023 025000000 012500000 | 007936721 | 083333500 | 06302865 | 079563279 | osssssasa | oa3r0sssy | 027775056 | 020504520 350 76w | 27| nesw 3
Helen s schaff and
Barron Flats ~|WY0025.050 Herbert P schaff, | Wiobil Of e, Eanw, Nwse,
prospect_|ov1 None _|nep corporation wy 00000 e6ses s522768| 025000000 012500000 |  oooomssos | osazazson| oesaasesy | o7sarsoos | osssseass | oasorosrs 027775056 | 022075595 35m | 76w | 27| nesw Below12 482
|Gordon Maddock
and Lois Jean
Barron Flats | WY0025.051- Maddock,husband
prospect |1 ey |pr Jand wite 1 Donaid Mier wy a0e|  soss 7ai0a|  ses a71e4| 002222000 o12500000| 007936719 | os3333500| 06302867 | 079563281 | ossssesa | 043rosizr 027775056 | 0.22508520 350 76w | 21]s2
|Gordon Maddack
Jand Lois Jean
Baron Flats | Wy0025.051. Maddock, husband
prospect None 18P _|and wife s Donald wier wy raia|  sesy a6e6s | 002222000| 012500000 | 005084905 | 083333500 | 065345967 | 078415004 | 055558844 | 03070373 027775056 | 022075595 351 76w | 21]s2 Below12,482.
|Gordon Maddock
Jand Lois Jean
Barron Flats | w0025.051. Maddock, husbans e, Eanw, Nwse,
Prospect rsu_|pr Jand ife s Donald wier wy 160000 | 133338 160000| 133330 106085 | 005000000 012500000 | 007936715 | 083333500 | 06302867 | 079seszsn | osssssasa | oasrosssy| 027775056 | 020504520 351 76w | 27| nesw
|Gordon Maddock
Jand Lois Jean
Barron Flats | wy0025.051. Magdock, husband e, Eanw, Nwse,
prospect _|av1 one_|nap_|and wie 2 Donald wiler 2984] wy 160000| 133338 104554 005000000 012500000 | 009084996 | osazazson| ossaesos7 | ormassoos | ossssessa | oasoronrs 027775056 | 022075595 35n 76w | 27| nesw Below12 482
Besse A Petras aka
Barron Flats |w0025.052- |anita petras, 3 [loseph s Rose,
Prospect |1 orsu_|pr_|singlewoman |1 wy 70| soss 70| soss a5160|  002222200| 012500000 | 010781997 | 03333500 | 03929297 | 076715003 | osssssasa | oazasero | 027775056 | o21svsm10 351 76w | 21]52
Bessie A Petras aka
Barron Flats | Wy0025.052 |anita etras, 2 [ioseph s Rose, e, Eanw, NwisE,
2 orsu_|pr__|single woman wy 160000| 133334 160000| 133334 102287| 005000000 012500000 | 010788997 | 083333500 | 063929297 | 076715003 | oisssssasa | 02125879 | 027775056 021803419 351 | 76w | 27| nvesw
(Geraldine
McConahay and
Barron Flats |WY0025.053 L McConahay, [loseph S Rose,
prospect |1 psu_ |pR  |nerhusband | 10/18/1983) wy 7am0|  seass 7a10|  soss ases0|  002222200| 012500000 | 00784997 | osamaason| ossaszor | oerasoos | ossssessa | osvsera|  oarrrsoss| ozssesss 35n 76w | 21]52
(Geraldine
cConahay and
Barron Flats | WY0025.053 [Ted L McConahay, [ioseph's Rose, NE, E20W, Nwse,
prospect > BrsuJer nechusbang | wy 160000| 133334 1eo000| 133334 102087|  005000000| 012500000 | 010782997 | os33a3s00| 063020207 | 076715003 | ossssassa | oaznasere|  oaryrsoss| ozssessts 350 [ 76w | 27| nesw




Loase + Tract Unit__ Status Lessor

Exnibit A1
Leases

Expdate

County.

Stat Report Gross Tract Net

Acres

Company

Acres

Section
Section Net  Company Net Company NRI
Acres. Acres

LessorRoyalty y.

TotalCompany
wi

YR

Twn_Rng.

DepthRestrictions/Oth

Barron Fats
prospect

Wy0025.054
1 s

rsu_Jer

|A Wikins spencer,

(General crude
|01 Company

wy

72,0000

50,0001

72,0000

00001

477381

022500000

012500000

007936721 | 083333500

06302865

079563279

05555844

043708337

027775056

022504520

2|

NE, E2nW, Nwse,
nesw

Barron Fats
prospect

W¥0025.054-
v

one_|nap.

A Wikins Spencer,

(General Crude
01 Company

wy

72,0000

00001

az0091

0.22500000

012500000

009084996 | 083333500

065345967

078415004

osssseas

043070373

027775056

022275595

2|

e, 2w, Nwse,
nesw

Below12 482

Barron Fats
prospect

W0025.055:
1

rsu_Jer

Margaret M
artin, Kathy Ann
Baker, George £
Baker, Phiip N

| Wikins spencer,
Jagent

(General Crude
|01 Company

wy

80000

66567

66667

0.02500000

012500000

007936719 | 083333500

066302867

079563081

ossss8aa

043708337

027775056

022504520

350 76w

NE, E2nw, Nwse,
27|nesw

Barron Fats
prospect

W0025.055
w1

one _|gp.

Margaret M
artin, Kathy Ann

(General Crude
il Company

wy

66667

52077

002500000

012500000

009084995 | 083333500

0565345967

078415008

055558444

03070373

027775056

022275595

350 |76

2|

NE, E20W, Nwse,
nesw

Below12.482

Barron Fats
prospect

wo025.056
1

rsu_ |

Porter, Muirhead,
|Corina & Howard,
[Successor Trustee:

(Chesapeake

wy

12.8000

106667

32000

26667

20657

004000000

018750000

003784996 | 083333500

0564554299

077265008

055558444

0.42502567

027775056

02201731

350 |76

20]sesw, swse

Barron Fats
prospect

| wrooas ose-|

Porter, Muirhead,
|Corina & Howard,
[Successor Trustee:

(Chesapeake

wy

80000

51972

004000000

018750000

003784996 | 083333500

0564554299

077265008

055558444

0.42502567

027775056

02201731

350 76w

2|

e, eanw




Exnibit A1

Leases
Section
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Acres Net Acres Acres. Acres LessorRoyalty _y. wi IR AoGWI AOGNRI____comwi bR swewi SWeNRI Twn_Rng ¢
Porter, Muithead,
|Cornia & Howard,
[successor Trustee
of the Inez Tate.
Trus date
tanuary 2, 1973,
[a/k/a nez Tate
Mineral Trust,
Barron Flats | Wy0025.057 [dated January 2, [Chesapeake.
1 brsu_lpr 1973 wy 128000 106667 32000| 26667 20657 | 004000000 018750000 | 003784905 | 083333500 | 06asse209 | 07765004 | ossssaesa | 0azsazssr 027775056 | 022011731 - - |3sn 76w | 20fsesw, swse
Porter, Muirhead,
|Cornia & Howard,
[Successor Trustee:
the Inez Tate
Trust dated
tanuary 2, 1973,
[a/k/a Inez Tate
Mineral Trust,
Barron Fats |W0025.057 [dated January 2, [chesapeake
prospect |1 srsu_|pr 1973 & i wy s600| 80000 61972| 00a000000| 018750000 | 003781905 | 03333500 | o0sassazon | o7rassoos | ossssaaa | oazsazssr | o02777sess| ozaonzst - - J3sn 7w | 29| e, 2w
10 0 Bulington,
[a married person
|deaiing inhis sole
Barron Fats |W0025.056: Jand separate  |chesapeake
Prospect |1 srsu_|pr oroperty exploration L wy omso|  012m o1s0| o010 00981 | ooo1se250| 020000000 | 001487500 | 1.00000000 | 078512500 | 078512500 | 066670000 | 051888500 | 033330000 | 026658000 - - J3sn 7w | 20fsesw, swse
Edwin ATofte
ineral Trust
|dated 07-31-1095,
Barron Flats | WY0025.059. [steve ATofte,  [chesapeake
prospect |1 rsu |pr |successor Trustee tion LLC 612021 wy ozs00|  oas00 ozs00|  oasm0 01963 oo0312500| 020000000 | 001087500 | 1.00000000| 078512500 | o07ssaosoo | oses7ooon | osissssoo | 0333ao0on| oessionn - - [3sn [7ewe | a0fsesw, swse
L nvestments,
2 Texas General
partnership, by Jo
Barron Fats ~|WY0025.060- McMaonr, | Chesapeake
prospect |1 rsu|pr |Managing Partner | xploration Lic wy 10000| 10000 10000| 10000 o78s1| oois0000| 020000000 | 001087500 | 100000000 | o07ssizson | ossiosoo | oses7ooon | osissssoo | 033330000| oeesd000 - 35n 76w | 20[sesw, swse
[Welfelt nterest,
LLC,a Teras
Barron Flats | WY0025.061. Limited Labilty | Chesapeake
prospect |1 rsu|er |company wy omso| 01250 owso| o0 00ss1| ooouse2so| 020000000 | o01487500| 100000000 | 078512500 | 078512500 | 06670000 | 05isessoo |  033330000| 0.26664000 - 350 76w | 20|ssw, swse
Barron Flats |WY0025.062 (Chesapeake
prospect |1 rsu|pr uinda Lconnell |Exploration Lic wy 2000 20000 oso0|  osom 03926 | 000s25000| 020000000 | 001087500 | 1.00000000| 078512500 | o07ssaosoo | oses7ooo0 | osissssoo | 033330000| 02666000 - 35n | 76w | 20{sesw, swse
Barron Flats | W0025.062- (chesapeake
prospect |1 rsu|pr uinda L comnell |Explorationic | 6/12/201 wy 1so00| 1000 11777| 000625000 | 020000000 |  0.01487500 | 100000000 | o.78512500 | 078512500 | 06670000 | osisassoo | 03aaoo00| ozessaoon - - J3sn 7w | 29| ne, 2w
Baron Flats | W0025.063 [1on Moyer, asingle |chesapeake.
prospect |1 srsu_ e Exploration LU wy azs7| 3556 10667 | ossm 07113 o001333333| o12s00000 |  o07asaser | ossssason| osssrosor | osooisoos | ossssasaa | oasssssin 027775056 | 022719997 - - J3sn 7w | 20fsesw, swse
Barron Flats | WY0025.063 Jon Morer,
prospect |1 rsu|pr_|person wy 32000| 26667 21337| oo1s3333| o12s00000| oo7asser | osansison| osesresor | osootsoos | osssssess | o4sssenry 027775056 | 022719997 - - |3sn 7w | 29|, 2w
[Ann M Long &
Barron Fats |W0025.064 [stephen A Long,  [Chesapeate.
prospect |1 rsu_|pr_|uite and husband | i wy azse7| 35 1os7|  ossm o07113| oorss3ssa| orzsoooo| oo7asaser | osssssson| osssrosor | osoorsoos | ossssasaa | oasssssn 027775056 | 022719997 - ~J3sn 76w | 20fsesw, swse
A M Lo
Barron Flats |WY0025.064 [Stephen A Long,  [Chesapeake.
prospect |1 v |ee Exploration Lic /81202 wy 32000| 26667 21337| oomsmaa|  oszsoooo0| oo7asasor | ossasason| osssesor | osoossoos | ossssessa | oasssoan 027775056 | 022710097 - - [3sn 7w | 29|, eanw
Frank C sims Trst,
|dated February
2511, 1981, by
Barron Flats | WY0025.065. Donald sims, s | Chesapeake
prospect |1 rsu|er |successor trustee |Exploration Lic wy 128000 106667 32000| 26667 20657 00s000000| 08750000 | 003784006 | osammason| ossssazeo | orreesoos | ossssessa | ossserser | orrrsoss| ozeonzm - 35m [ 76w | 20[sesw, swse




Exnibit A1

Lease
Section
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Net Acres Acres. Acres terest LessorRoyalty _y. w IR AoGWI AOGNRI____comwi copLR Twn_Rng ¢ erComments
Frank  sims Trust,
|dated February
251, 1981, by
Barron Flats | WY0025.065: Donald sims, s | Chesapeake
Prospect |1 Brsu_|pR_|successor Trustee wy se000| 8000 61972| 00:000000| 018750000 | 003784096 | 083333500 | O064ssez09 | o77aesons | ossssaesa | 042sa2ser 027775056 | 022011731 35N |76w | 20|Ne, E2nw
(George H Moyer &
Barron Fats |w¥0025.066: Marilyn ) Moyer, | Chesapeake
Prospect 75U |pr_|husband and wite |Exploration Lt wy azee7|  3ssse 1067 | ossm o07113|  oo1333333| o12s0000 |  oo7amsser | osazsason| ossrosor | osoorsoos | osssssasa | oasosonn| 027775056 | 020719997 35N |76w | 20|ssw, sws
|George H Moyer &
Barron Flats | WY0025.066- Mariyn | Moyer, | Chesapeake
prospect |1 rsu|pr |husband and wife |Exploration LLC wy 32000| 26667 21337| ooms33s|  osasooon| ooramiser| osassason| oesersior | osoosoos | osssseasa | oasssonnn|  oar7rsoss| o020mseey 35n 76w | 25|e, E2nw
ames srattan,
[desing in b sole
Barron Flats | WY0025.067 andseparate | Chesapeake
prospect |1 fsu_|pR |prope wy 1200000 | 1200000 | 1200000 | 120,000 933150| 050000000 | 018750000 | 003487500 | 100000000 | 077762500 | 077762500 | 06670000 | 01348475 033330000 | 026414025 35w [76w | 33|n2sw, s
tames srattan,
[deaiing inhis sole
\0025.067 Jand separate  [chesapeake
Wy Genersl |2 None _|nep_|property e uw wy a00000| _a0.0000 400000 400000 31.2209| 050000000 08750000 | 003187718 | 100000000 | 078062262 | 078062282 | ossss7ooon | osiessasy | o0assooon| ozsaraoss 35n 76w | 33[s25w
Barron Flats | w0025.065 (Chesapeake
prospect |1 Brsu_|pr_|ioan Larsen wy ossn1|  oasn a5 | oasm 03555 | 000150477 | 018750000 | 003487500 | 100000000 | 077762500 | 077762500 | 066670000 | 051388475 033330000 | 026414025 35N |76w | 33|n2sw, se
Wy0025.068 (Chesapeake
Wy eneral_|2 None_|1Bp_|joan Larsen wy 1526|024 01524 | 0524 01190 | 000150477| o01s750000 | 003187718 | 100000000 | 078062282 | 078062282 | 06670000 | o0stsssasy 033330000 | 0.26414025 35n 76w | 33|s25w
Barron Flats |WY0025.065: (chesapeake
prospect |1 rsu_Jer Exploration Lic wy oss|  osam osus|  osam 04107| 00022222| o187s000| o003am1s00| 100000000 | 077762500 | 077762500 | 066670000 | 0513ama75 | 033330000| 02614025 35n | 76w | 33|nasw, se
W0025.065: (chesapeake
wy Genersl |2 None_|nar. exploration e | ojajao wy oars|  oams oams| o 01009| oo0222222| 08750000 | 002000000 | 1.00000000| 079250000 | 079250000 | 06670000 | osomssors | o0aszaooon| ozsasaozs 350 76w | 33[s25w
Barron Flats |WY0025.070- Robertson,a | Chesapeake
prospect |1 rsu_|pr widow Exploration LU wy oasn1| o3 a5 | o3 02951| ooows0a77| o1s7s000| 003784905 | o33sason| oedssazse | o7rassoos | ossssasa | oazsazssr | o02777s0ss| ozaouzst 35N |76w | 33|n2sw, se
Emma i
Wyo02s.070- Robertson,a | Chesapeake
Wy General_|2 None_|1Bp_|widow, wy o1s26| 01270 01524 o270 01006 | 000150477 | 018750000 | 002000000 | 0583333500 | 066041799 | 079250000 | 055558444 | 044030057 027775056 | 022011731 350 76w | 33| 25w
Barron Flats |WY0025.071. [ ines Trust, 1 [chesapeake.
prospect |1 rsu PR Hines, Trustee wy oasn|  oass oasri|  oasms 02951| 000150477| oss750000| o037masos | osassason| oedssazse | o77aesoos | osssssssa | oazsazser 027775056 | 022011731 35n |76w | 33|n2sw, se
W0025.071. [ vines Trust, 1 [chesapeake.
WY Genersl |2 None |HBp_|Hines, Trustee tion LLC 87201 wy oss2e| 01 o1s24|  oaam 01006 | 0.00150477| 08750000 | 002000000 | osa3aason| ossoarrss | os2soooo | ossssessa | oasosoosy | orzrsoss| ozeonzsy 35n 76w | 33[s25w
Parker £
Barron Flats |W0025.072- artinson,a | Chesapeake
Prospect |1 srsu_|pr |widower Exploration LU wy 1eo00| 13333 1eooo| 13333 10329 oosseses | o1s7sooo0 |  00378asos | 083333500 | osassazo | o7vassons | osssssasa | oazsarser | oarrrsoss| ozzomrai 350 76w | 33|n2sw, se
par
| wroo2s 072 Martinson, a | Chesapeake
Wy General_|2 None_|1Bp_|widower wy o533 | oasas os333|  oasas 03522| _oo06esees | 018750000 | 002000000 | 083333500 | 066041799 | 079250000 | 055558444 | 044030057 027775056 | 022011731 350 76w | 33| 25w
Barron Flats | WY0025.073 1o A Martinson ~|chesapeatke.
prospect |1 srsuJer |1 single person wy s6000| 1333 1e000| 1333 1039 oooeseses| 018750000 | 003784306 | 083333500 | osassarse | o77assons | osssseass | oazsarser 027775056 | 022011731 35n |76w | 33|n2sw, se
Wy0025.073- lohn A Martinson~[chesapeake.
WY General_|2 None |HBp |1, single person _|Exploration Lic wy 053] oasas os:3|  oasm 03s22| ooosesees| os7sooo0| 002000000 | osamaason| osoarrse | osasoooo | ossssessa | oaaosoosy | o2rrrsoss| ozeouzst 35m | 76w | 33[s25w
[une R Yost &
Barron Flats |w0025.074 [ Wayne Yost wife ~[chesapeake.
prospect rsu_|pr |and husband i wy oasn|  o3se oasn| o3 02951| ooowoary| osysoo0| oo37masos| ossssason| oedssezes | omassoos | ossssswaa | oazsazser | oar7rsess| ozaouzst 350 76w | 33|n2sw, s
[lune R Yost &
| wrooas, 074 [Wayne Yost, wife ~[chesapeake.
Wy General_|2 None _|HBP _|and husband wy o1s26| 01270 01528 01270 01006 | _000150477| 018750000 | 002000000 | 083333500 | 066041799 | 079250000 | 055558444 | 04030057 027775056 | 022011731 350 76w | 33| 25w
Mageline Conrad, |
married wom:
|deaiing inher so
Barron Flats | Wy0025.075 Jand separa (Chesapeake
prospect |1 srsu_Jer oroperty wy oasm1| 030 a5 | o3 02951| 000150477 | os7s0o0| o0037ma905 | ossssason| osassezse | omassoos | ossssasaa | oazsazssr | o02777sess| ozaouzst 35N [76w | 33|n2sw, se




Exnibit A1

Lease
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Acres. NetAcres __Acres Acres. Acres terest LessorRoyalty _y. w IR AoGWI AOGNRI____comwi copLR Twn_Rng ¢ erComments
adeline Conrad, a
ried
|desing inher so
Wy0025.075 andseparate | Chesapeake
WY General_|2 None 182 _|property wy ois2e| 01270 ois2a| 01270 01006| 000100477| 018750000 | 002000000 | 083333500 | 066041799 | 079250000 | o:sssssesa | 044030067 027775056 | 022011731 350 76w | 33| 25w
Eadie i
Newbanks & Chris
Barron Flats |WY0025.076: M Newbanks, | Chesapeake
prospect rsu_|pr_|husband and wite |xploration Lt wy os333|  oasas o0s333|  oamms 03a3|  00022222| 01875000 | 003784995 | 03333500 | o0eassazsn | o7rassoos | ossssaaa | oazsazssr | o02777s0ss| ozaoust 350 76w | 33|n2sw, se
Eaic s
Newbanks & Chris
W0025.076 M Newbanks, | Chesapeake
wy Genersl_|2 None _|nap_|husband and wite | xploration LLC /41201 wy oars| o1 01| oam 01178 | ooo22222| 08750000 | 002000000 | os3333s00| oss0arr99 | o7s2sooo0 | ossssessa | oasosooer | orzrsoss| ozeonzsy 35n 76w | 33[s25w
Barron Flats |W0025.07- Mary M Muller, 3 |Chesapeake
prospect |1 srsu_|pr widow Exploration LU wy oasn1| 030 a5 | o3 02951| ooom50a77| o1s7s000 | 003784905 | o033s3son| oedssazse | o7rassoos | ossssssa | oazsazssr | 027775056 | oza0ust 350 76w | 33|n2sw, se
Wo025.077- Mary M Muller, 3| Chesapeake
Wy General_|2 None_|1Bp_|widow. wy o1s26| 01270 1524|0270 01006 | 000150477 | 018750000 | 002000000 | 0583333500 | 066041799 | 079250000 | 055558444 | 044030057 027775056 | 022011731 35n 76w | 33{s25w
Parker Eugene.
Newbanks &
Beverly s
Barron Flats |w0025.078: ewbanks, (chesapeake
prospect 75U _|pr__|husband and wite | xploration Lt wy os333|  oasas o0s333|  oaams 03a3|  00022222| 01875000 | 003784995 | 03333500 | oeassazsn | o7rassoos | ossssaasa | oazsazssr | o02777sess| ozaoust 350 76w | 33|n2sw, se
Parker Eugene.
ewoanks &
Beverly
Wo025.075 Newbanks, (chesapeake
wy Genersl |2 one 18P _|husband and wite | xploration LLC /41201 wy oars| o1 01| oas 01178 | ooo22222| 08750000 | 002000000 | os3333500| 06041799 | 079250000 | ossssessa | oasosooer | orzrsoss| ozeonzsy 350 76w | 33[s25w
Barron Flats |WY0025.075: |Connie Newbaris, |chesapeake.
prospect |1 rsu|pr |husband and wie |Exploration LLC wy oasn1|  oase oasn | oases 02951| 000150477| 08750000 |  o0378as0s | osassason| osdssazse | o7raesoos | ossssessa | oazsazser 027775056 | 022011731 35n | 76w | 33|nasw, se
Wyoo25.079- |Connie Newbanis, |Chesapeake.
Wy eneral_|2 None 18P _|husband and wite wy o1s24| 01270 01524 | 0270 01006 | 000150477 | 018750000 | 002000000 | 083333500 | 066041799 | 079250000 | 05558aas | 044030087 027775056 | 022011731 35n 76w | 33| 25w
[spencer N Larsen &
Barron Fats |w0025.080- Marlene Larsen, | Chesapeake
prospect rsu_ e Exploration LU wy oasm| o3 a5 | o3 02951| o00150a77| o1s7s000 | 003784995 | 03333500 | oeassazse | o7rassoos | osssssaaa | oazsazssr | 027775056 | 02201731 35N |76w | 33|n2sw, se
[spencer N Larsen &
wo025.080- Marlene Larsen, | Chesapeake
WY Genersl |2 tone _|n8p_|husband and wite | xploration LLC /41201 wy oss2e| 010 o1s24|  oazm0 01006 | 0.00150477| 08750000 | 002000000 | 03333500 | 06041799 | 079250000 | osssseasa | oasosoosy | ozrzrsoss| ozeonzsn 35m 76w | 33[s25w
Beverly schoenfeld
teven
Barron Flats | WY0025.081- [Schoenfeld, wife  |chesapeake.
prospect |1 Brsu_ PR and husbar wy o1s26| 0107 01524 | o270 0098t | 000063492 | o1s750000| 003784096 | 083333500 | O064ssez0n | o7raesoos | ossssesa | 04zsazser 027775056 | 022011731 35w [76w | 33|n2sw, se
Beverlyschoenfeld
2 Steven
wvoozs.081. [schoenfeld, wife  |chesapeake.
wy enersl_|2 None _|HBP _|and husband i wy oosos|  ooms oosos | ooms 00335 | 000053492 | 01875000 | 002000000 | 083333500 | o0s60a1ron | 079250000 | ossssaaaa | oaaosoos? | 027775056 | 022011731 350 76w | 33|s25w
Bonnie Ciff &
Barron Flats | WY0025.082- [Gregory i, wie.|chesapeake.
prospect |1 ey Jer Jandh uc wy oas2e| 0100 o1s24|  oaam0 0098t | 000063492 | 0175000 | 0037mases| osazsason| oessazes | oymeesoos | ossssessa | oassaser | oryrsoss| ozsoursy 35m | 76w | 33|nasw, se
Bonnie cif &
wyoo2s.062- (Gregory i, wite. [Chesapeake.
wy eneral_|2 None_|1Bp _|and husband wy oosos | ooms oosos | oos2s 00335 | 000063492 | 08750000 | 002000000 | ossssason| oseoarrse | 079250000 | osssssssa | 000087 027775056 | 022011731 35n [76w | 33[s2sw




Exnibit A1

Lease
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestrictions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres Acres. NetAcres __Acres Acres. Acres terest LessorRoyalty _y. w IR AoGWI AOGNRI____comwi copLR Twn_Rng ¢ erComments
[The Gwendolyn &
Lorsen Trust,
Barron Flats |W0025.083 [Cheryl K Kendrick, |chesapeake.
prospect rsulpr |Trustee . i wy oasmi| o3 oasm| o3 02951| ooowoary| osysoo0| oo37masos| ossssason| oeassezss | orassoos | osssssaa | oazsazser | oa7yvsess| ozaouzsy 350 76w | 33|n2sw, se
[The Gwendolyn &
Larsen Trust,
Wyo02s.085- [cheryl K Kendrick,|chesapeatke.
Wy General_|2 one_|nep_|Trustee wy oas24| 01070 o1s24|  oaam 01006 | 000150477| 08750000 | 002000000 | 3333500 | ose0ar7oe | 079250000 | ossssessa | 000087 027775056 | 022011731 350 76w | 33[s25w
Martin L Larsen &
Barron Fats | Wy0025.084- Lydia Clarsen, | Chesapeake
1 sisu_Jer wy ossni| o3 a5 | o3sm 02951| 000150477 | 018750000 | 003784905 | 03333500 | o06asse00 | 077aes00a | ossssaaaa | 0azsazssr 027775056 | 022011731 35N |76w | 33|n2sw, se
Martin L Larsen &
wvo02s.084- Lydia Clarsen, | Chesapeake
wy enersl |2 None _|1BP_|husband and wite | xploration Lt wy o1s2a| 01270 o1s2a|  o1am0 01006 | ooows0a7y| 01875000 | 002000000 | 03333500 | 0601799 | 079250000 | ossssasaa | oaaosoos? | 027775056 | 02201731 35n 76w | 33|s25w
erna
[Skipworth & Lar
Barron Flats ~|WY0025.085: |A Skpworth, wie ~|chesapeake
prospect |1 rsu_|pR_|and husband wy oasn1|  oaso oasn | oases 02951| oo0150477| 08750000 |  o037masos | osassason| osdssazse | o77aesoos | osssssssa | oasazser 027775056 | 022011731 35n | 76w | 33|n2sw, se
erna
[Skipworth & Larry
| wroo2s os- A kipworth,wife ~|chesapeake.
Wy General_|2 None _|HBP _|and husband wy o1s26| 01270 01528 01270 01006 | 000150477 | 018750000 | 002000000 | 083333500 | 066041799 | 079250000 | 055558844 | 04030057 027775056 | 022011731 35n 76w | 33|s25w
Brenda Butcher &
Barron Flats |WY0025.086 Eugene R Butcher, |Chesapeake
prospect |1 rsu_er exploration Luc | 6/22/201 wy oss2a|  01am0 o1s24|  oaam0 00981 | 000063492 | o1s750000| 003781906 | os3zsason| oeassaze | oymaesoos | osssssasa | oadsezser | oar7rsoss| ozsoursy 350 [76w | 33|nasw, se
Brenda Butcher &
yo02s.086 Eugene R Butcher, |Chesapeake
Wy General_|2 one_|ngp. wy oosos | ooms oosos | ooas 00335 | 000063492 | oss7s0000| 002000000 | os33zason| ose0arrss | 079250000 | osssssssa | oados0s? 027775056 | 022011731 350 76w | 33[s25w
artiner a/k/a
Barron Flats | Wy0025.067 [Sarah s Marriner, a |chesapeake.
prospect fsu_Jer widow wy 1e000| 13333 1eo00| 1333 10329 oo0eseees| 018750000 003784996 | 083333500 | 04554299 | 077465004 | osssseass | o0azsezser 027775056 | 022011731 35N [76w | 33|n2sw, s
[Sarah s
Martiner afk/a
wvo02s.087- [sarah s Marriner, a |chesapeake.
Wy Genersl |2 None_|1ep_|widow Exploration LU wy os333|  oasas os333|  oaam 03522| oooeesees| 0175000 | 002000000 | 083333500 | o0s60a1799 | 079250000 | ossssaaaa | oaaosoos? | 027775056 | 022011731 350 76w | 33|s25w
Barron Flats | w0025.085 Wartin,asingle | Chesapeake
1 rsu e wy os0| oz 0800|0000 06221| o002s0000| 018750000 | 003487500 | 1.00000000 | 077762500 | 077762500 | 066670000 | 051348475 033330000 | 0.26412025 350 76w | 23| w2
Barron Flats | WY0025.085: Marti,asingle | Chesapeake
prospect |2 rsu|er |woman s wy os000| 04000 oisoo| o000 01166 | ooo12s000| 08750000 | o03asrsoo| 100000000 | 077762500 | 077762500 | ossezonnn | osisasars 033330000 | 0.2641025 350 76w N
Barron Flats | W0025.088- Martin,asingle | Chesapeake
prospect |2 rsu|er |woman Exploration Lic wy ozs00|  oasm0 01944 | ooon2s000| oss7s0000| oo3asso0| 1.ooooooon | o77762500 | o77zeaseo | ossezonon | osisasars 033330000 | 026012025 35n | 76w | 28{n2s2, sene
Barron Flats |W¥0025.088: Martin,asingle | Chesapeake
prospect |3 rsu_Jer exploration Lu wy seo|  seon o7o00| 07000 osus| oo7sooo0| os7soo0| o0o3aszsoo| vooooooon | o77ve2son | orzeasoo | ossezooo | osisasars 033330000 | 026110025 350 76w | 27|sesw
Barron Flats | W0025.085 Wartin,asingle | Chesapeake
B rsu_|pr_|woman wy aso0 | asooo 38108 | oor7s0000| 018750000 | 003487500 | 100000000 | 077762500 | 077762500 | 066670000 | 05138475 033330000 | 0.26412025 350 |76
Barron Flats | wY0025.085 Martin,asingle | Chesapeake
prospect |4 rsu|er |woman wy osie0| 08160 os160| 08160 oe3s| 00030000 o1s7s0000| o003as7s0| 100000000 | 077762500 | 077762500 | 0:66670000 | 051348475 033330000 | 026414025 35w [76w | 33|n2sw, se
Wyo02s.085 Martin,asingle | Chesapeake
WY General |5 one_|1gp_|woman explorationtic | a1 wy 02m0| o2 o2m0|  oamo 02123 oo0340000| 08750000 | 003187720 | 100000000 | 078062280 | o.78062280 | oseezonon | osusssasy 033330000 | 026012025 35m |76w | 33[s2sw
[suzanne v Barnes,
|a martied person
|deaiing in her sole:
Barron Flats ~|WY0025.085: Jand separate  [chesapeake.
prospect |1 ey er wy 26667 22223 6667|2223 172105 o00s333330| 018750000 | oo37messs | osanazson| oesssazes | o7msesoos | ossssessa | oarserser 027775056 | 022011731 350 76w | 23| w2
Dean Dishman &
Barron Flats | W0025.090- Patricia L Dishman, | Chesapeake
prospect |1 rsu_Jer wy 6667|2223 66657 | 22203 172185 008333330| 018750000 | 003788996 | os33a3so0| osesssazco | o77sesoos | osssssass | oazsezser 027775056 | 022011731 35n 76w | 23wz




Lease + Tract Unit

Status Lessor

Exnibit A1
Leases

Expdate

County.

Stat Report Gross Tract Net

Acres

Company
Net Acres

Section Net
Acres

‘Company Net. Company NRI
Acres. Acres

LessorRoyalty _y.

YR

DepthRestrictions/Oth

Barron Fats
prospect

wvoo2s.091.

Patrick Hodges,
herein dealing in
i sole and

(Chesapeake

wy

13333

13333

13333

13333

10835

o.00116670

018750000

001487500

100000000

079762500

079762500

066670000

052681875

033330000

027080625

76w

2,

w2

Barron Fats
prospect

wyoo2s.091.
2 &

Fsu

Patrick Hodges,
herein dealing in
i sole and

(chesapeake

wy

o.6667

06567

02500

02500

01994

000208333

018750000

001487500

100000000

07762500

079762500

066670000

osae81875

033330000

027080625

76w

Barron Fats
prospect

[wroo2s 091
2 5

Fsu

Patrick Hodges,
herein desling in
i sole and

(Chesapeake

wy

04167

04167

03324

0.00208333

018750000

001287500

100000000

079762500

079762500

066670000

052681875

033330000

027080625

76w

2|

n2sa, sene

Barron Fats
Prospect

Wy0025.091.
s

sy

Patrick Hodges,
herein dealing in
i sole and

(chesapeake
explorat

wy

93333

93333

11667

11667

05306

002916667

018750000

001487500

100000000

79762500

079762500

0566670000

osaem187s

033330000

o.27080625

76w

2|

sesw

Barron Fats
prospect

Woo25.091.

Patrick Hodges,
nerein dealing in
s sole and

(Chesapeate

wy

81667

81667

65140

002916667

018750000

001487500

100000000

079762500

079762500

066670000

052681875

033330000

027080625

75w

NINW, SENW,

Barron Fats
Prospect

wvo02s.091.

Patrick Hodges,
herein dealing in
his sole and

(chesapeake

wy

13600

13500

13500

L0818

o.00566667

018750000

00187500

100000000

9762500

079762500

0466670000

osem1875

033330000

o.27080625

76w

3|

nasw, se

WY General

Wyoozs.091.
s

one

Patrick Hodges,

(chesapeake

wy

04533

04533

0as33

o453

03683

0.00565667

018750000

100000000

081250000

081250000

066670000

050169375

033330000

027080625

76w

3|

s25w

Barron Fats

W0025.092-
1 5

Fsu

(Chesapeake

wy

08000

06567

05667

05164

000250000

018750000

003784995

083333500

0564554299

077265008

055558444

0.42502567

027775056

02201731

75w

2|

Barron Fats
Prospect

\vo025.092-
2

(chesapeake

wy

03333

01500

01250

0.00125000

018750000

003784995

083333500

056554299

077365008

05555814

0.42502567

027775056

02201731

76w

Barron Fats
prospect

wo02s.002-
2

(chesapeake

wy

02500

o208

01614

o.00125000

0.18750000

003784996

083333500

01554299

077465004

osssseas

oa2sazser

027775056

02200731

76w

2|

nzsa, sene

Barron Fats
prospect

Wyo02s.092-
B s

Fsu

(chesapeake

wy

56000

46567

ose3

oas1

001750000

018750000

003784995

083333500

06554299

077465008

055558444

042502567

027775056

02201731

2|

sesw

Barron Fats
Prospect

Wyo025.092-
s 5

Fsu

(Chesapeake

wy

40833

31632

001750000

018750000

003784995

083333500

0564554299

077465008

055558444

0.42502567

027775056

022011731

76w

)

Barron Fats
prospect

| wroozs.os2-|

(chesapeake

wy

08160

08160

06800

05268

0.00340000

018750000

003784995

083333500

0564554299

077265008

055558444

0.42502567

027775056

02201731

76w

33

nasw, st

WY Genersl

wo02s.002-

s

one

Jand husband

(Chesapeake

wy

0270

02267

020

02267

0179

0.00340000

018750000

002000000

03333500

06001799

079250000

osssseas

0.44030067

027775056

02200731

76w

3|

[s2sw




Exnibit A1

Lease
Prospect Stat ReportGross TractNet  Company  SectionNet  Company Net Company NRI TotalCompany se DepthRestricions/Oth
name Loase + Tract Unit__ Status Lessor Lessee Epdate County e Acres NetAcres  Acres Acres. Acres terest LessorRoyalty _y. w YR g AOGNR__comwi copLR Twn_Rng_c erComments
Michelle Oran, a
married woman
|dealing in her sole
Barron Flats | W0025.093 Jand separate  [chesapeake.
prospect |1 srsu_|er_|property wy 13| i FEEE I LY 08507 | _ooostesro| 01750000 | 003784995 | 03333500 | o0sdssezse | o77assoos | ossssasaa | oazsazssr | 027775056 | 022011731 350 76w | 23| w2
Wichelle Oran, 3
martied woman
|deaiing in her sole
Barron Flats |W0025.093- Jand separate  |chesapeake
prospect |2 srsu|pr |oroperty exploration Lu wy osse7 | ossse ozs00| 02083 01614 |  ooo0s333| oas7sooo0|  oo3vessos| osamaason| ossssazes | osassoos | ossssesa | osvsezser | oarrrsoss| ozeoursy 350 76w N,
wichelle Oran, 3
martied woman
|deaiing in her sole:
Barron Flats | WY0025.093- Jand separate  [chesapeake.
prospect |2 srsu|pr oroperty Exploration Lic w