SCHEDULE B TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016

EXCLUDED ASSETS AND EXCLUDED CONTRACTS

Excluded Assets

1.
2.

Partnership interests in the LTS Resources Partnership and Bakken Resources Partnership.
Shares in the capital of 1863359 Alberta Ltd. and 1863360 Alberta Ltd.

Excluded Contracts:

3.

Third Amended and Restated Credit Agreement dated May 29, 2015, as amended by a consent and
first amending agreement made as of June 30, 2015, and as further amended by a second amending
agreement made as of December 2, 2015, as amended, restated, supplemented, replaced or otherwise
modified from time to time (the "Credit Agreement"), together with all guarantees, security
agreements, forbearance agreements, pledge agreements, collateral assignments, debentures,
mortgages and related agreements entered into in connection with the Credit Agreement.
Indenture dated as of July 2, 2015 among Lightstream Resources Ltd. (successor by amalgamation to
Petrobakken Energy Ltd.), as issuer, 1863359 the Subsidiaries and the Partnerships, as guarantors,
U.S. Bank National. Association, as Trustee and Computershare Trust Company of Canada as
Canadian trustee and collateral agent (the "Second Lien Indenture"), together with all guarantees,
security agreements, forbearance agreements, pledge agreements, collateral assignments, debentures,
mortgages and related agreements entered into in connection with the Second Lien Indenture.
Indenture dated as of January 30, 2012, among Petrobakken Energy Ltd., as Issuer, 1863359,
1863360, Petrobakken Capital Ltd. and PBN Partnership, as guarantors, Wilmington Trust, National
Association (as successor to U.S. Bank National Association), as trustee, and Computershare Trust
Company of Canada as Canadian trustee, as supplemented by the supplemental indenture dated as of
February 25, 2015, (the "Unsecured Notes Indenture"), together with all guarantees and related
agreements entered into in connection with the Unsecured Notes Indenture.
Office Lease between Immeubles SNPL Inc./SNPL Properties Inc., 1228553 Alberta Ltd. and Penny
Lane II Limited Partnership, by its General Partner, Penny Lane Shopping Centre Ltd. (as landlord)
and Petrobakken Energy Ltd. (as tenant) dated November 1, 2010, as amended from time to time.
Stoughton Waste Processing Facility Waste Processing and Disposal Agreement.

Backstopping Agreement in respect of Interconnection of Lightstream Resources Partnership's
Petroleum Battery located at 06-03-069-09 W5M to Pembina's Swan Hills Pipeline System entered
into December 17, 2013 by Pembina Pipeline Corporation and Lightstream Resources Partnership.
Moody's Application & Fee Schedule for Corporate Issuers I Moody's Canada Inc. and PetroBakken
Energy Ltd. Dated December 19,2011, ~



SCHEDULE C TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016

FORM OF APPROVAL AND VESTING ORDER

See attached.
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SCHEDULE D TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016

FORM OF GENERAL CONVEYANCE

See attached.



GENERAL CONVEYANCE

. This General Conveyance dated [®], 2016 is made between Lightstream Resources Ltd.,
an ‘Alberta corporation ("LTS"), LTS Resources Partnership, an Alberta partnership ("LTS
Partnership"), Bakken Resources Partnership, an Alberta partnership ("Bakken Partnership"), 1863359 -
Alberta Ltd., an Alberta corporation ("1863359") and 1863360 Alberta Ltd., an Alberta corporation
("1863360"), as sellers (LTS, LTS Partnership, Bakken Partnership, 1863359 and 1863360, collectively,
the "Sellers"), and 1090247 B.C. Ltd., a corporation incorporated under the laws of British Columbia, as
purchaser (the "Buyer"). ’

RECITALS

WHEREAS Sellers and Buyer are parties to an asset purchase agreement dated
November [e], 2016 (as may be amended, restated, supplemented or otherwise modified from time to
time, the "Purchase Agreement") pursuant to which Sellers have agreed to sell to Buyer and Buyer has
agreed to purchase from Sellers the Purchased Assets on an “as is, where is” basis, all on and subject to
the terms and conditions more particularly set out in the Purchase Agreement;

AND WHEREAS pursuant to an Approval and Vesting Order issued by the Court of
Queen's Bench of Alberta (the "Court") on [e], 2016, the Purchase Agreement and the transactions
contemplated therein were approved; ' :

AND WHEREAS this General Conveyance (this "Conveyance") is being delivered
pursuant to- Section 2.1 of the Purchase Agreement to evidence and effect the sale, transfer, assignment,
conveyance and delivery to Buyer of all of the Sellers' right, interest, title and estate, whether absolute or
contingent, legal or beneficial (the "Sellers' Interest"), in and to the Purchased Assets;

NOW THEREFORE, in consideration of the premises, the mutual promises herein
made, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. _Deﬁnitions

All capitalized terms used but not defined in this Conveyance have the meanings set out
in the Purchase Agreement.

2. Conveyance and Acceptance

As and from the time of Closing, Sellers hereby sell, transfer, assign, convey and deliver
to the Buyer, to have and to hold, all of the Sellers' Interest in and to the Purchased Assets for its and their
sole use and benefit absolutely. As and from the time of Closing, Buyer hereby accepts the sale, transfer,
assignment, conveyance and delivery of the Sellers' Interest in and to the Purchased Assets. For greater
certainty, the Buyer is not hereby purchasing or accepting any Excluded Assets.

3. Outstanding Consents

Nothing in this Conveyance shall be construed as an assignment or transfer to Buyer of,
or an attempt to assign or transfer to Buyer, any Assigned Contract or Lease which, as a matter of law or
by its terms, is not assignable in whole or in part without the consent of the other party or parties thereto
and in respect of which no such consent has been received or the requirement for such consent has not
been terminated, disclaimed, waived or otherwise disposed of by an Assignment Order. The Parties -
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acknowledge and agree that the provisions of Section 2.5 and Section 2.6 of the Purchase Agreement
apply and shall continue to apply to all Assignable Contracts, Assigned Contracts and Leases, as
applicable, in accordance with the Purchase Agreement.

4, ) Purchase Agreement Prevails

This Conveyance is delivered pursuant to, and is subject to all of the terms and conditions
contained in the Purchase Agreement, and is not in derogation of any of the rights or obligations of the
Parties under the Purchase Agreement. The terms of the Purchase Agreement shall not merge in this
Conveyance, and the Parties agree that this Conveyance shall not alter, modify or amend in any way any
of the terms or conditions of the Purchase Agreement. In the event of any inconsistency between the
provisions of this Conveyance and the provisions of the Purchase Agreement, the provisions of the
Purchase Agreement shall prevail.

5. Further Assurances

Each Party shall from time to time hereafter, at the reasonable request of another Party,
do all such further acts and execute and deliver. all such further documents as shall be reasonably required
in order to fully perform and carry out the terms hereof, provided that all costs of Sellers incurred in
compliance with their obligations under this Section 5 shall be for the account and at the expense of
Buyer and paid from the Wind-Down Amount.

6. Governing Law

(a) This Conveyance shall be governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein, without regard to
principles of conflicts or choice of laws or any other law that would make the laws of any other
jurisdiction other than the Province of Alberta applicable hereto.

(b) Each of the Parties acknowledges and agrees (i) that any Proceeding relating to this Conveyance
may (but need not) be brought in the Court, and for that purpose now irrevocably and
unconditionally attorns and submits to the jurisdiction of the Court; (ii) that it irrevocably waives
any right to, and shall not, oppose any such Proceeding in the Court on any jurisdictional basis,
including forum non conveniens; and (iii) not to oppose the enforcement against it in any other
jurisdiction of any Order duly obtained from the Court relating to this Conveyance. The Parties
consent to service of process by mail (in accordance with Section 14.4 of the Purchase
Agreement) or any other manner permitted by Applicable Law.

7. Severability

The provisions of this Conveyance shall be deemed severable, and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other provisions
hereof. If any provision of this Conveyance, or the application thereof to any Person or any circumstance,
is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to
carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable
provision, and (b) the remainder of this Conveyance and the application of such provision to other
Persons or circumstances shall not be affected by such invalidity or unenforceability.
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8. Successors and Assigns

This Conveyance shall enure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns. )

9. Counterparts

This Conveyance and any amendment hereto may be executed in two or more
counterparts, each of which shall be deemed to be an original of this Conveyance or such amendment and
all of which, when taken together, shall constitute one and the same instrument. Delivery of an executed
counterpart of a signature page to this Conveyance or any amendment hereto by facsimile or email
attachment shall be effective as delivery of a manually executed counterpart of this Conveyance or such
amendment, as applicable.

[Signature page follows]
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LIGHTSTREAM RESOURCES LTD.

Per:
‘ Namme:
Title:

Per:

Name:
Title:

BAKKEN RESOURCES PARTNERSHIP,
by its Managing Partner LIGHTSTREAM

RESOURCES LTD.
Per:

Name:

Title:
Per:

Namme:

Title:
1863359 ALBERTA LTD.
Per:

Name:

Title:
Per:

Name:

Title:
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LTS RESOURCES PARTNERSHIP, by its
Managing Partner LIGHTSTREAM
RESOURCES LTD.

Per:

Name:
Title:

Per:

Name:
Title:

1090247 B.C. LTD.

Per:

Naime:
Title:

Per:

Name:
Title:

1863360 ALBERTA LTD.

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE E TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
’ 2016 ’

FORM OF ASSUMPTION AGREEMENT

See attached.



ASSUMPTION AGREEMENT

This Assumption Agreement dated [#], 2016 is made between Lightstream Resources
Ltd., an Alberta corporation ("LTS"), LTS Resources Partnership, an Alberta partnership ("LTS
Partnership"), Bakken Resources Partnership, an Alberta partnership ("Baldken Partnership"), 1863359
Alberta Ltd., an Alberta corporation ("1863359") and 1863360 Alberta Ltd., an Alberta corporation
("1863360"), as sellers (LTS, LTS Partnership, Bakken Partnership, 1863359 and 1863360, collectively,
the "Sellers"), and 1090247 B.C. Ltd., a corporation incorporated under the laws of British Columbia, as
purchaser (the "Buyer").

RECITALS

WHEREAS Sellers and Buyer are parties to an asset purchase agreement dated
November [¢], 2016 (as may be amended, restated, supplemented or otherwise modified from time to
time , the "Purchase Agreement") pursuant to which Sellers have agreed to sell to Buyer and Buyer has
agreed to purchase from Sellers the Purchased Assets and, in connection therewith, Buyer has agreed to
assume the Assumed Liabilities, all on and subject to the terms and conditions more particularly set out in
the Purchase Agreement.

AND WHEREAS pursuant to an Approval and Vesting Order issued by the Court of
Queen's Bench of Alberta (the "Court") on [e], 2016, the Purchase Agreement and the transactions
contemplated therein were approved;

AND WHEREAS this Assumption Agreement (this "Agreement") is being delivered
pursuant to Section 2.2 of the Purchase Agreement to evidence and effect the assumption by Buyer of all
of tlle Assumed Liabilities;

NOW THEREFORE, in consideration of the premises, the mutual promises herein
made, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Definitions

All capitalized terms used but not defined in this Agreement have the meanings set out in
the Purchase Agreement.

2. Assumption of Assumed Liabilities -

 As and from the time of Closing, Buyer hereby assumes, and covenants with the Sellers
that it will observe, fulfil, be responsible for, perform, discharge and otherwise fully satisfy, all of the
Assumed Liabilities (including but not limited to under and in respect of the Assigned Contracts to the
same extent and with the same force and effect as though Buyer had been named a party to the Assigned
Contracts in the place and stead of Sellers (as applicable)). For greater certainty, the Buyer is not hereby
assuming any Excluded Liabilities. ’

3. Outstanding Consents

Without limiting the undertakings and obligations of Buyer under Section 2 of this
Agreement in any manner, nothing in this Agreement shall be construed as an assignment or transfer to
Buyer of, or an attempt to assign or transfer to Buyer, any Assignable Contract or Lease which, as a
matter of law or by its terms, is not assignable in whole or in part without the consent of the other party or

.
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parties thereto and in respect of which no such consent has been received or the requirement for such
consent has not been terminated, disclaimed, waived or otherwise disposed of by an Assignment Order.
The Parties acknowledge and agree that the provisions of Section 2.5 and Section 2.6 of the Purchase
Agreement apply and shall continue to apply to all Assignable Contracts, Assigned Contracts and Leases
as applicable, in accordance with the Purchase Agreement.

4. Purchase Agreement Prevails

This Agreement is delivered pursuant to, and is subject to all of the terms and conditions
contained in, the Purchase Agreement, and is not in derogation of any of the rights or obligations of the
Parties under the Purchase Agreement. The terms of the Purchase Agreement shall not merge in this
Agreement, and the Parties agree that this Agreement shall not alter, modify or amend in any way any of
the terms or conditions of the Purchase Agreement. In the event of any inconsistency between the
provisions of this Agreement and the provisions of the Purchase Agreement, the provisions of the
Purchase Agreement shall prevail.

5. Further Assurances

Each Party shall from time to time hereafter, at the reasonable request of another Party,
do all such further acts and execute and deliver all such further documents as shall be reasonably required
in order to fully perform and carry out the terms hereof, provided that all costs of Sellers incurred in
compliance with their obligations under this Section 5 shall be for the account and at the expense of
Buyer and paid from the Wind-Down Amount.

6. Governing Law

(a) This Agreement shall be governed by, and construed in accordance with, the laws of the Province

' of Alberta and the federal laws of Canada applicable therein, without regard to principles of
conflicts or choice of laws or any other law that would make the laws of any other jurisdiction
other than the Province of Alberta applicable hereto. '

(b) Each of the Parties acknowledges and agrees (i) that any Proceeding relating to this Agreement

may (but need not) be brought in the Court, and for that purpose now irrevocably and

- unconditionally attorns and submits to the jurisdiction of the Court; (ii) that it irrevocably waives

any right to, and shall not, oppose any such Proceeding in the Court-on any jurisdictional basis,

including forum non conveniens; and (iii) not to oppose the enforcement against it in any other

jurisdiction of any Order duly obtained from the Court relating to this Agreement. The Parties

consent to service of process by mail (in accordance with Section 14.4 of the Purchase
Agreement) or any other manner permitted by Applicable Law.

7. Severability

The provisions of this Agreement shall be deemed severable, and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other provisions
hereof. If any provision of this Agreement, or the application thereof to any Person or any circumstance,
is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to
carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable
provision, and (b) the remainder of this Agreement and the application of such provision to other Persons
or circumstances shall not be affected by such invalidity or unenforceability.
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8. Successors and Assigns

This Agreement shall enure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns.

9. Counterparts

This Agreement and any amendment hereto may be executed in two or more
counterpaits, each of which shall be deemed to be an original of this Agreement or such amendment and
all of which, when taken together, shall constitute one and the same instrument. Delivery of an executed
counterpart of a signature page to this Agreement or any amendment hereto by facsimile or email

attachment shall be effective as delivery of a manually executed counterpart of this Agreement or such
amendment, as applicable.

; [Signature page follows]
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LIGHTSTREAM RESOURCES LTD.

Per:
Name:
Title:
Per:
Name:
Title:

BAKKEN RESOURCES

PARTNERSHIP,

by its Managing Partner LIGHTSTREAM

RESOURCES LTD.
Per:

Name:

Title:
Per: '

Name:

Title:
1863359 ALBERTA LTD.
Per:

Name:

Title:
Per:

Name:

Title:
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LTS RESOURCES PARTNERSHIP, by its
Managing Partner LIGHTSTREAM
RESOURCES LTD.

Per:

Name:
Title:

Per:

Name:
Title:

1090247 B.C. LTD.

Per:

Name:
Title:

Per:

Name:
Title:

1863360 ALBERTA LTD.

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE F TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29, -
2016

FORM OF BID DIRECTION LETTER

See attached.



Execution Version
November 29, 2016

U.S. Bank National Association
1420 5™ Avenue, 7" Floor
Seattle, WA 98101

Computershare Trust Company of Canada
510 Burrard Street, 3™ Floor

Vancouver, BC

Attention: General Manager, Corporate Trust

RE:  Letter of Direction
To Whom [t May Concern:

Reference is made to the Letter of Direction dated September 22, 2016 (the “Original Letter of
Direction”) among (i) the Noteholders party thereto (the “Directing Noteholders™) who hold
certain 9.875% Second Priority Senior Secured Notes Due 2019 (the “Notes™) issued under that
certain Indenture, dated as of July 2, 2015, among Lightstream Resources Ltd. (“Lightstream™),
1863359 Alberta Ltd. (“1863359”), 1863360 Alberta Ltd. (“1863360°"), Bakken Resources
Partnership (“Bakken”), and LTS Resources Partnership (“LTS”), each as Subsidiary
Guarantors and U.S. Bank National Association, as Trustee (“Trustee”), and Computershare
Trust Company of Canada, as Canadian Trustee and Collateral Agent (the “Collateral Agent”
and together with the Trustee, the “Trustees”) (as amended, modified, supplemented or
otherwise in effect from time to time, the “Indenture”), (ii) the Trustees, and (iii) 1090247 B.C.
Ltd. (formerly known as Lightstream Resources Acquisition Corp., the “Buyer”). The Directing
Noteholders, the Trustees and the Buyer agree to amend and restate the Original Letter of
Direction in its entirety on the terms set forth herein.

Reference is also hereby made to (i) certain Demand Debentures dated July 2, 2015 between the
Collateral Agent and each of Lightstream, 1863359, 1863360, Bakken and LTS, (ii) that certain
Intercreditor and Priority Agreement dated July 2, 2015 among The Toronto-Dominion Bank
(“TD Bank™), the Collateral Agent, Lightstream, 1863359, 1863360, Bakken and LTS, and (iii)
that certain Second Forbearance Agreement dated September 15, 2016 among TD Bank,
Lightstream, 1863359, 1863360, Bakken, LTS and certain other lenders (the “Forbearance
Agreement”, and collectively, the “Loan Documents™). Capitalized terms used herein without
definition shall have the meanings assigned to them in the Indenture.

As evidenced on their signature pages hereto, as of the date hereof the Directing Noteholders,
collectively, hold a majority of the aggregate principal amount of the total Notes outstanding
under the Indenture.

Lightstream and certain of its direct and indirect subsidiaries (collectively, the “Debtors”)
commenced insolvency proceedings (the “CCAA Proceedings”) in Canada in the Court of
Queen’s Bench of Alberta, Judicial District of Calgary, Alberta (the “CCAA Court”) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (“CCAA”), on
September 22, 2016. Under the Indenture, the voluntary commencement of the CCAA
Proceedings constitutes another Event of Default (in addition to the existing Events of Default



under the Indenture), which triggers certain automatic remedies and permits the commencement
of certain other remedies provided for under the Indenture and at law.

As part of its application materials filed on September 22, 2016, Lightstream sought and
obtained Court approval of certain sale procedures (the “Sale Procedures™) that permit credit
bidding by holders of the Notes. The holders of the Notes have established the Buyer, a British
Columbia corporation, to credit bid for the Collateral.

Each of the Directing Noteholders hereby directs both of you, in your respective capacities as
Trustee and Canadian Trustee and Collateral Agent under the Indenture and the other Loan
Documents, pursuant to the exercise of remedies provisions in, inter alia, Sections 6.02, 6.03 and
6.05 of the Indenture (and Section 2(c) of the Forbearance Agreement) to credit bid pursuant to
the Sale Procedures the full amount of the Notes (including principal and any outstanding
interest and any and all other amounts due to the Holders under the Indenture or in respect of the
Notes) in order to permit the Buyer to acquire all or any portion of the Collateral at any sale
thereof pursuant to the Sale Procedures.

In addition, each Directing Noteholder hereby further directs both of you, in your respective
capacities as Trustee and Canadian Trustee and Collateral Agent under the Indenture and the
other Loan Documents, pursuant to Sections 6.02, 6.03 and 6.05 of the Indenture, to appoint the
Buyer as your exclusive agent and attorney-in-fact in order to execute the duties described herein
and directed hereby, as well as those duties incidental thereto, in each case with respect to the
making of such credit bid, and in each case only to the extent such duties are those imposed on
you in your capacities as Trustee, Canadian Trustee and Collateral Agent under the Indenture. By
your countersignatures hereunder, the Trustees, in reliance on the direction provided herein,
appoint the Buyer as their exclusive agent and attorney-in-fact with respect to the making of such
credit bid, and the Buyer hereby accepts such appointment. Pursuant to the foregoing, the Buyer
shall be entitled, and the Noteholders hereby direct the Trustees to permit the Buyer, to bid for
the Collateral (and acquire the Collateral as principal and beneficial owner thereof) without any
further action on the part of the Trustees. The Directing Noteholders and the Buyer confirm that
the Buyer will not acquire any interest under the Notes. If the credit bid is successful and the
Buyer will acquire all or substantially all of the Collateral pursuant to the Sale Procedures, if and
to the extent required by the Sale Procedures and any approval and vesting order granted in
respect of the credit bid, the Directing Noteholders hereby direct the Trustees to acknowledge to
Lightstream (the “Acknowledgement™) (i) the full repayment and satisfaction of the principal
amount owing under the Notes by virtue of the transfer of the Collateral to the Buyer; and (ii) the
waiver, settlement and cancellation of all other obligations owing under the Notes and the
Indenture. As consideration for the acquisition of the Collateral and the Acknowledgment, the
Buyer will issue common shares on the closing of the transactions contemplated by the credit bid
(the “Closing”) to all of the Noteholders under the Indenture to reflect their pro rata ownership
of the aggregate principal amount of the Notes held by all Noteholders as of 5:00 p.m. (Toronto
time) on December 8, 2016 (or such other date as may be agreed to by the parties hereto and
approved by the CCAA Court).

Notwithstanding the foregoing, such appointment may be terminated at any time by the Directing

Noteholders, the Trustees or the Buyer in accordance with the Indenture and applicable law;
provided that such termination shall not alter, amend or limit the rights or ability of the Directing
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Noteholders to provide a subsequent direction letter to the Trustees with respect to the making of
a credit bid or otherwise. Each of the Trustees shall have fully complied with all obligations set
forth in this Letter of Direction upon the appointment of the Buyer as set forth in the preceding
paragraph and shall have no further obligations, responsibility or liability under or in connection
with this Letter of Direction, any credit bid or any transactions related to or arising in connection
with such credit bid, including the issuances of shares by the Buyer to the Noteholders.

Each Directing Noteholder , on behalf of itself and its successors and assigns, hereby agrees
(severally and not jointly, and up to its Pro Rata Share (as defined below)) to, and shall,
indemnify each of the Trustees in its capacity as such and the Buyer (in its capacity as an agent
thereof) and each of their respective Affiliates, officers, directors, employees, agents and
advisors (each, an “Indemnified Person”) (to the extent not reimbursed by the Noteholders
under the Indenture and without limiting the obligation of the Noteholders under the Indenture to
do so), ratably according to their respective Pro Rata Share (as defined below) of the Notes held
on the date on which indemnification is sought hereunder (or, if indemnification is sought after
the date upon which the Notes shall have terminated or have been paid in full, ratably in
accordance with such Pro Rata Share of the Notes immediately prior to such date), for, and to
save each Indemnified Person harmless from and against, any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any
kind whatsoever (including, without limitation, reasonable counsel fees, charges and
disbursements) that may at any time (including, without limitation, at any time following the
repayment of the Notes) be imposed on, incurred by or asserted against such Indemnified Person
in any way relating to or arising out of this Letter of Direction, any credit bid or any documents
contemplated by or referred to herein or therein or the transactions contemplated hereby or
thereby or any action taken or omitted to be taken by such Indemnified Person under or in
connection with any of the foregoing or otherwise at the request or direction of the Directing
Noteholders; provided that no Directing Noteholder shall be liable for the payment of any
portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements that are found in a final, non-appealable judgment by a court of
competent jurisdiction to have resulted directly from such Indemnified Person’s gross negligence
or willful misconduct. This indemnity shall survive the payment, discharge, release, sale or
transfer of the Notes and all other amounts payable under the Indenture and the other Loan
Documents. As used herein, the term “Pro Rata Share” shall be determined based on such
Directing Noteholder’s share of the aggregate principal amount of the Notes held by all Directing
Noteholders as of the applicable date of determination. The Buyer agrees to indemnify and save
the Trustees jointly and severally with the Directing Noteholders from and against any and all of
the liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements of any kind whatsoever described above, provided that the Buyer shall not be
liable for the payment of any portion of such liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements that are found in a final, non-
appealable judgment by a court of competent jurisdiction to have resulted directly from the
Trustees’ gross negligence or willful misconduct.

The indemnity authorized herein shall be in addition to any other remedies, relief or
indemnification available to each Indemnified Person. The rights and remedies conferred
hereunder shall be cumulative and the exercise or waiver of any such right or remedy shall not
preclude or inhibit the exercise of additional rights or remedies or the subsequent exercise of
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such right or remedy. The Directing Noteholders hereby acknowledge and agree that the Trustees
reserve all rights and remedies under the Indenture and any related documents, at law, and in
equity, including the right to object to the form of any proposed order relating to the subject
matter of this Direction Letter.

Any action taken or omitted to be taken by any Trustee in its capacity as such or the Buyer (in its
capacity as an agent thereof) in reliance on this Letter of Direction shall be entitled to the
limitations of liability, exculpations, reimbursements, indemnities and other protections set forth
in the Indenture.

Without limiting the foregoing, (i) each Directing Noteholder hereby agrees that no Indemnified
Person shall be liable as a result of such Indemnified Person’s taking any of the actions directed
herein or otherwise acting or refraining from acting, in each case in furtherance thereof or in
furtherance of the direction provided herein and (ii) each Directing Noteholder hereby agrees
that it shall not assert, and each hereby irrevocably and conclusively waives for all time, any
claim against the Indemnified Persons for special, indirect, consequential or punitive damages in
connection with the transactions contemplated hereby.

The Trustees shall have no responsibility to communicate with or accept instructions from any
individual member of the Directing Noteholders with respect to the credit bid, but rather will be
and hereby are fully authorized to act upon any communication from Goodmans LLP
(“Goodmans”) in its capacity as counsel to the Directing Noteholders.

The Directing Noteholders acknowledge that all outstanding amounts owed under the Notes and
the Indenture will be reduced to nil upon the Closing, and the Directing Noteholders hereby
direct the Trustees to use reasonable efforts to cause The Depository Trust Company (“DTC”) to
reduce the aggregate outstanding amount of all of the Notes reflected in DTC’s books and
records to nil upon the Closing.

The Directing Noteholders acknowledge and agree that: (a) they have been represented by
Goodmans in this matter and that they have relied exclusively upon the legal advice of
Goodmans and not upon any legal advice of the Trustees or their legal counsel, (b) they have
conducted their own due diligence with respect to transactions contemplated by the credit bid,
the organization of the Buyer and all other matters relating thereto and are not relying upon any
information provided to them by the Trustees or their legal counsel, and (c) they expressly
authorize the Trustees to follow this Direction Letter without further act or investigation and on
this basis the Trustees are and shall be fully authorized by the Directing Noteholders to take each
such action and entitled to all of the protections of the indemnities contained herein in
connection therewith.

The Directing Noteholders acknowledge and agree that the court order approving the credit bid
shall expressly provide that the Trustees shall be paid in cash by Lightstream at or before the
Closing for all of the Trustees’ reasonable fees and expenses incurred through the Closing,
including, without limitation, reasonable fees for extraordinary time and services and counsel
and advisory fees and expenses, due and owing to the Trustees under and in accordance with the
terms of the Indenture and the Security Documents, and that nothing contained in this Direction
Letter or the said court order shall be deemed to release, waive or otherwise limit the Trustees’
charging lien under the Indenture.



The Directing Noteholders acknowledge and agree that any and all reasonable fees and expenses
of the Trustees that arise prior to, or subsequent to, the Closing, including counsel and advisory
fees and expenses, if not paid by Lightstream, shall be paid by the Buyer promptly upon the
receipt of invoices for such fees and expenses, and shall be subject to the indemnities contained
herein.

The Directing Noteholders hereby represent and warrant severally but not jointly that this
Direction Letter and the indemnities contained herein have been duly authorized, executed and
delivered on each of their respective behalves and constitute their legal, valid and binding
obligations enforceable in accordance with their terms, except as such enforceability may be
limited by (i) bankruptcy, insolvency or other similar laws affecting creditors’ rights generally
and (ii) general principles of equity; and hereby waive any defenses based upon the invalidity of
such representations and warranties.

The Trustees hereby are further directed, in addition to the foregoing, to take such additional
actions and execute such additional agreements, instruments or other documents as the Directing
Noteholders may from time to time in writing direct in connection with the transactions
contemplated by the credit bid (each, an “Additional Direction”). Additional Directions shall be
subject to the terms of this Direction Letter, including the indemnities contained herein. The
Trustees may rely on and act upon any Additional Direction delivered to the Trustees by
Goodmans and need not inquire as to the due authorization thereof.

Each Directing Noteholder represents and warrants that it is a holder of (or has sole voting and
investment discretion, including discretionary authority to manage or administer funds and to
bind itself in its personal capacity (or on behalf of its client) to the indemnities granted herein,
with respect to) Notes in the principal amount set forth on its signature page hereto and that it has
the power and authority to direct the Trustees (together with the other Directing Noteholder) to
take the actions with respect thereto as are specified herein. The Trustee shall maintain the
confidentiality of the identity and holdings of the Directing Noteholders.

Each Directing Noteholder hereby agrees that if it transfers all or any portion of its claims
evidenced by the Notes to any other person or entity, it shall (i) either (a) cause the transferee to
execute a joinder agreement reasonably satisfactory to the Trustees whereby it acknowledges the
terms of this Direction Letter, and agrees to be bound by the terms and conditions of this
Direction Letter (including the indemnities contained herein), or (b) remain liable for all
indemnity obligations under this Direction Letter as if such transfer had not occurred, and (ii)
promptly provide notice of such transfer to the Trustees.

Nothing in this Letter of Direction shall alter, limit or waive any rights, remedies, limitations of
liability, exculpations, reimbursements, indemnities and other protections of the Indemnified
Persons or any agent thereof under the Indenture or the other Loan Documents, all of which are
hereby reserved.

If any provision of this Letter of Direction is held invalid or unenforceable by any court of
competent jurisdiction, the other provisions of this Letter of Direction will remain in full force
and effect. Any provision of this Letter of Direction held invalid or unenforceable only in part or
degree will remain in full force and effect to the extent not held invalid or unenforceable.



This Letter of Direction may be executed in any number of counterparts, each of which, when
taken together, shall constitute an original. Facsimile or electronically transmitted signature
pages shall constitute originals for all purposes.

EACH DIRECTING NOTEHOLDER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT THAT IT MAY HAVE TO TRIAL BY JURY OF ANY
CLAIM OR CAUSE OF ACTION, OR IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY BASED UPON OR ARISING OUT OF THIS LETTER OF DIRECTION OR
THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY).

This Letter of Direction shall be construed in accordance with and governed by the laws of the
State of New York. Each Directing Noteholder irrevocably and unconditionally submits to and
accepts the exclusive jurisdiction of any New York State or United States Federal court sitting in
New York County for any action, suit, or proceeding arising out of or based upon this Letter of
Direction or any matter relating to it, and waives any objection that it may have to the laying of
venue in any such court or that such court is an inconvenient forum or does not have personal
jurisdiction over it.

No term or provision of this Letter of Direction may be amended, modified or waived without
the prior written consent of all parties hereto.

cc: 1090247 B.C. Ltd.
1800 — 510 West Georgia Street
Vancouver, BC V6B O0M3

c¢/o Goodmans LLP

333 Bay Street, Suite 3400
Toronto, Ontario

MS5H 287

Attention: Brendan D. O’Neill



STRICTLY CONFIDENTIAL

Yours very traly,

NOTEHOLDER SIGNATURE PAGES REDACTED

[Signature Page to Amended and Restated Direction Lelter)




—~

Agreed and Accepted:

U.S. BANK NATTONAL ASSOCIATION, as
Trustee

Pl

By: |

Name™ " Dicha o o%

COMPUTERSHARE TRUST COMPANY OF
CANADA, as Canadian Trustee and Collateral
Agent

By:

Name:
Title:

By:

Name;
Title:

[Signature Page to Amended and Restated Direction Letter]




Agreed and Accepted:

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:
Name:
Title:

COMPUTERSHARE TRUST COMPANY OF
CANADA, as Canadian Trustee and Collateral
Agent

By: \ ) 0\\/\__/
Name; O JIIl Dunn
Title: Norporate Trust Officer

By: M

Name: 7~
Title: Ellis Amabsi

Assoclate Trust Officer

[Signature Page to Amended and Restated Direction Letter]




Agreed and Accepted:
1090247 B.C. Ltd. as Buyer

™, T
{

H

By:
Name: Michael Tu
Title: Director

6637195

[Signature Page to Amended and Restated Direction Letter]



SCHEDULE G TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 28,
2016 :

SECURITY ARRANGEMENTS

See attached.
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SCHEDULE H TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016

ROFRS

[Electronically delivered to Buyer]



ROFR Obligations with No Exemptions:

Land Contract

Lands

LTS Interest

Wells

Operator

Status

C0s656
Royalty Owner has to serve a 10-day ROFR
We are the Royalty Owner in this case

T.9,R. 8, W2M: Lsds 13 & 14 of
Section 34
as to spacing unit for the
191/03-03-010-08W2M only

NCORR of 1.5% on 100% of prod.
applied to only 40% of the
spacing unit = 0.6% NCORR

191/03-03-010-08W2/00

CPG

Active Oil

C06626
CAPL 1990 amended by the Head
Agreement to provide for a 10-day ROFR
only on Farmee's WI. LTS has the Farmee
interest now.

T.10,R. 7, W2M: Lsds 1 & 8 of 22
Petroleum rights in the Alida

T.10,R.7, W2M: Lsds 11 & 12 of 22
Petroleum rights in the Alida

100% working interest
{subject to the ROFR) PLUS
50% of a Conv. ORR of 1/23.8365
(10% to 15%) on oil and 15% on
natural gas and other products
(the ORR is not subject to the ROFR)

75% working interest
{subject to the ROFR)

131/08-22-010-07W2/02
191/08-22-010-07W2/00

131/12-22-010-07W2/02
191/12-22-010-07W2/00

LTS
LTS

LTS
LTS

Active Oil
Active Oil

Susp Oil
Susp Oil

€06678
45-Day ROFR Notice only on
Farmee's Wl. LTS has the Farmee
interest now.

T.6,R. 8, W2M: Lsds 13 & 14 of 19
PNG to base Frobisher
excluding the Midale

T.6, R. 8, W2M: Lsds 13 & 14 of 19
PNG in the Midale
{unitized zone)

48.4375% working interest
{subject to the ROFR) PLUS
50% of a NCORR of 12.5%
based on 4.6875% of prod.
(the ORR s not subject to the ROFR]

48.4375% working interest
{subject to the ROFR) PLUS
50% of a NCORR of 12.5%
based on 4.6875% of prod,
{the ORR is not subject to the ROFR)

No wells

150/13-15-006-08W2/00

CPG

Active Oil

C07774
30-Day ROFR Notice only on
Farmee's WI. LTS has the Farmee
interest now.

T.10,R. 7, W2M: NE/4 of 12
PNG in Frobisher-Alida
as to production from the Wells

T.10, R. 7, W2M: NE/4 of 12
PNG to base Frobisher-Alida
excluding Wells

T.10,R. 7, W2M: NE/4 of 12
PNG below base Frobisher-Alida
to base Mississlppian

48.42544% working interest

50% working interest

50% working interest

141/15-12-010-07W2/03
131/16-12-010-07W2/02
191/16-12-010-07 W2/00

No Wells

191/10-12-010-07W2/00

101/09-12-010-07W2/HZ/BKKN

CPG

LTS
LTS

Susp Oil
Susp Oil
Susp Oil

Active Well
Booked Location

C07169
Royalty Owner has to serve a 15-day ROFR
We own 50% of the ORR in this case
PLUS a Working Interest that is NOT
subject to the ROFR.

T.26,R. 1, WaM: 17
PNG in the Viking as to the
Well at 100/4-17-26-1W4M

T.26,R. 2, WAM: 19
PNG in the Colony

0% working interest BPO/
20% working interest APO
{NOT subject to ROFR) PLUS
50% of a Convertible ORR of
5/S 5%-15% on oil and 15%
on gas and other products based
on 100% of production

10% working interest BPO/
26% working interest APO
(NOT subject to ROFR} PLUS
44.45% of a Convertible ORR of
5/5 5%-15% on oil and 15%
on gas and other products based
on 90% of production
{the ORR IS subject to the ROFR]

100/04-17-026-01W4/00

100/04-19-026-02W4/00
100/04-15-026-02W4/02
100/04-19-026-02W4/03
100/04-19-026-02W4/04

Penn West

Abandoned

Abandoned
Abandoned
Abandoned
Abandoned




SCHEDULE I TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
’ 2016 -

SELLERS' ACTIONS

Sellers’ Actions: -

—

LTS Resources Partnership v. Westbrick Energy Ltd.; Alberta Q.B. Action 1501-09401.

2. Petrobank Energy and Resources Ltd., Petrobakken Energy Ltd., Petrobakken Capital Ltd., PBN
Partnership v. ShawCor Ltd., Flexpipe Systems Inc., Flexpipe Systems, Flexpipe Systems a Shawcor
Company, AMEC BDR Limited / AMEC BDR Limitee, Bower Damberger Rolseth Engineering Ltd.,
Kim Graham OQilfield Consulting Ltd., Grant Christensen, and Waterflood Service & Sales, ‘
Ltd.; Alberta Q.B. Action 1101-12272.

3. PetroBakken / Lightstream v. Northridge Energy Development, Bandit Pipeline, et. al.; Alberta Q.B.

Action No. Q1301-04285.

4. PetroBakken / Lightstream v. Northridge Energy Development, Corvet Construction, et. al.; Alberta
Q.B. Action No. Q1301-04517. ‘



((

SCHEDULE J TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
: ‘ 2016

ESTIMATED WIND-DOWN BUDGET

To follow.



Lightstream Group
Wind-down Amount

Item Amount
Pre-Filing/Post Filing Goods and Services not assumed by the Buyer -
Post-Closing Costs 8,583,750

Total Wind-down Amount

8,583,750
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SCHEDULE K TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016 : ‘

BUYER ARTICLES

See attached.



@ INC.
(the “Company”)

The Company has as its articles the following articles.

Signature of a director.of the Company Date of signing

, 2016

Incorporation number; BC1090247

ARTICLES
1. INTERPRETATION coeorrosoereeseenssscn S S 1
1.1 DefiNIONS ... s 1
1.2 Business Corporations Act and Interpretation Act Definitions Applicable...2
2 SHARES AND SHARE CERTIFICATES.........cccoeemninane eeeree e enen et ent 2
2.1 Authorized Share Structure ............cccooovi e 2
2.2 Form of Share Certificate ...................... U S OO 2
2.3  Share Certificate or Acknowledgment ............cccoi i 2
2.4 Delivery by Mail ......coooiiiiiiiiiie e reaeae 2

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement ....2
2.6  Replacement of Lost, Stolen or Destroyed Certificate or

Acknowledgment....... SR 3

2.7  Splitting Share Certificates ....... eer e e e 3

28  Certificate Fee ... 003
2.9 Recognition of Trusts............cccovnvininiiiiinens e -3
3. ISSUE OF SHARES...ccuccsmmmmsessmesssssesssssssessessossssssssesssssssssssessssssssssssssssssssssseess 4
3.1 Directors AUthOrZEed .........c.c..ccoiiiiiiiiie e, RO 4

3.2~ Commissions and DiSCOUNtS ..........cccoceiiiiiiiiiiiee e, e, 4

3.3 BIOKEMAGE . .eoveveieeeeeeeeeeeeeeeeeees e eeereeseeeess oo s eeeee et R - 4

6629824



10.

6629824

3.4 Conditions of Issue........ e e et e e e e ae e b r e e e e et aeaeanes 4
3.5  Share Purchase Warrants and Rights ................ccoc.lorrniicceeseeeee e, 4
SHARE REGISTERS.......ccoomimrinmrmnsmcsceneire e sentessesssssssssasaessnevssersnsssssssnsssesnns 5
4.1 Central Securities RegiSter...........oovviiiiiiiiee e 5
4.2 ClosiNg REGISIEN ....coiceii e, 5
SHARE TRANSFERS.............. eerreserea er R eerieerrresaessaraaererrasntrassnensenraeerens 5
9.1 Registering Transfers .........c.ooovoii e e 5
5.2  FormofInstrument of Transfer.............coccoooiiiii i 5
53  Transferor Remains Shareholder .....oo....ooooooooveoooooeeoeooeeoeeoeooooo) 5
5.4  Signing of Instrument of Transfer .............ccocooiiiiiic e 6
5.5 Enquiry asto Title Not Required...........ccc.ooovvieiiiiiieoeee e 6
9.6 Transfer FEE ..o 6
TRANSMISSION OF SHARES. ........ccccecimrinimervvnverresenssssssssscs e sss e snssssnsssnenns 6
6.1 . Legal Personal Representative Recognized on Death .............cccovevvvenn. 6
6.2  Rights of Legal Personal Representative ................cccoooviiiiiiiiicccn, 7
PURCHASE OF SHARES ...ocsocceevesseeeeeresserenssssssesesssesseeseessssssssssssssesssssssees 7
7.1 Company Authorized to Purchase Shares..................cccccoeevvveenin. s 7
7.2 Purchase When InSOIVent...........coooiiiiiic e 7
7.3  Sale and Voting of Purchased Shares.............oocuveeeioeoeece e, 7
- BORROWING POWERS ....c.oovvmmsersssssssssssssnnsnssssssessssssessssssssessssssns s 7
ALTERATIONS ......iiiric ittt sr s rsens e s seesssessssemessenmv e sssns s snssasssessmsensenes 8
9.1 Alteration of Authorized Share Structure ...............ccoooeeiiieninnn SR 8
9.2 Special Rights and Restrictions.......................... e, 9
9.3  Change of Name ... . — 9
9.4  Other Alterations....................... SO PRUURRI e 9
MEETINGS OF SHAREHOLDERS.........coccvtiiiec st srssessesesnesssesmsssssnsassmsanss 9
10.1 Annual General MEEHNGS .. .....veevvoooeeooeeoeoeeeeoeeeoe oo 9
10.2 Resolution Instead of Annual General Meeting ..............ccccoevvennnn. e 9
10.3 Calling of Meetings of Shareholders................oooovv e 9
10.4 Notice for Meetings of Shareholders [ .............ococ. oo 10
10.5 Record Date for Notice................. e ST USSP e 10
10.6 Record Date for VONG .....cvvovei i e, 10
10.7 Failure to Give Notice and Waiver of Notice...........c.ccovieiciiiiiccnn, 10
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12.
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10.8 Notice of Special Business at Meetings of Shareholders .............c.c........ 11
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS ........ccoovneumrmsesesssnnes 11
111 SPECIAI BUSINESS «.oeeevveoe oo oo 11
1.2 SPECIAI MAJOTY w.eevvrvevrereeeeeeeeeeeeeeooooe oo 12
11,3 QUOTUIM .ottt et vee e 12
11.4 One Shareholder May Constitute Quorum ......... et 12
11.5  Other Persons May AHeNd .........cocoovvoveeeeeeoeieoeoeoeees [ 12
11.6 Requirement of QUOTUM ...t 12
11.7  Lack of QUOTUM ..ottt e, R 13
11.8  Lack of Quorum at Succeeding Meeting...........cccoveveveveeeeeeoeeeoeoeiie, 13
119 CNaAIT e et 13
11.10 Selection of Alternate Chair..............ccooeiiioioe e 13
1111 AQJOUIMMENTS ..t ettt 13
11.12 Notice of Adjourned Meeting .........c..cc.oviiieieioi e, 14
11.13 Decisions by Show of Hands or Poll......... USROS UURRTUURI 14
11.14 Declaration of RESUIt ..........ccoiiiiiiece e 14
11.15 Motion Need Not be Seconded...............veooiie oo 14
1116 Casting VOtE ... e e 14
11.17 Manner of Taking Poll................... s b 14
11.18 Demand for Poll on AJOUrNMENt.............ccoovvivi i 15
11.19 Chair Must Resolve DISPULE ............ccvevv i, 15
11.20 Casting of VOtes .........cooovicieeeeeere . et 15
11.21 . Demand fOr POIl........cccoiiii e 15
11.22 Demand for Poll Not to Prevent Continuance of Meeting .............coccu...... 15
11.23 Retention of Ballots and ProxXies.............cc.occovvoorioieoeeee e, 15
VOTES OF SHAREHOLDERS ........ccce st rtrececescaeceessersnsensessssessessesssnsssssmemsens 15
12.1° Number of Votes by Shareholder or by Shares ...........c.cccoccovveviceceenn.. 15
12.2  Votes of Persons in Representative Capacity .............c..c.o.ocveven.... e 16
12.3  Votes by Joint HOIErS....vvvvvoovoooooooooooo e 16
12.4 Legal Personal Representatives as Joint Shareholders ...........ccccoevon..... 16
12.5 Representative of a Corporate Shareholder...........cccooveevveeioiveiieesen 16
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1.1

PROVINCE OF BRITISH COLUMBIA
BUSINESS CORPORATIONS ACT
ARTICLES OF
@ INC.

INTERPRETATION

Definitions

In these Articles, unless the context otherwise requiresv:

(1)

(2)

@)

(4)

®)

(6)

(7)
(8)
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“‘Affiliate” means, with respect to any Person, any other Person that controls, is
controlled by, or is under common control with such Person. The term
“control,” as used with respect to any Person, means the power to direct or
cause the direction of the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or
otherwise. “Controlled” and “controlling” have meanings correlative to the
foregoing;

“board of directors”, “directors” and “board” mean the directors or sole director
of the Company for the time being;

“Business Corporations Act’ means the Business Corporations Act (British
Columbia) from time to time in force and all amendments thereto and includes
all regulations and amendments thereto made pursuant to that Act;

‘legal personal representative” means the personal or other legal
representative of the shareholder,;

‘Person” means any individual, firm, corporation, partnership, trust,
incorporated or unincorporated association, joint venture, joint stock company,
limited liability company, governmental authority or other entity of any kind,
and shall include any successor (by merger or otherwise) of such entity;

‘registered address” of a shareholder means the shareholder's address as
recorded in the central securities register;

“seal” means the seal of the Company, if any; and

“Significant Shareholder Group” means, at any time, each group of
shareholders that are Affiliates at such time and that own, in the aggregate, at
least 20% of the outstanding shares at such time. For the avoidance of doubt,
all shareholders that are Affiliates shall be members of the same Significant
Shareholder. Group and no shareholder shall be a member of more than one
Significant Shareholder Group.
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1.2  Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of
construction in the Interpretation Act, with the necessary changes, so far as
applicable, and unless the context requires otherwise, apply to these Articles as if
they were an enactment. If there is a conflict between a definition in the Business
Corporations Act and a definition or rule in the Interpretation Act relating to a term
used in these Articles, the definition in the Business Corporations Act will prevail in
relation to the use of the term in these Articles. If there is a conflict between these
Articles and the Business Corporations Act, the Business Corporations Act will
prevail.

2. SHARES AND SHARE CERTIFICATES
2.1 Authorized Share Structure

The authorized share structure of the Company consists of shares of the class or
classes and series, if any, described in the Notice of Articles of the Company.

2.2 Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as
required by, the Business Corporations Act.

2.3 Share Certificate or Acknowledgment

Unless the directors, by resolution, provide otherwise each shareholder is entitled,
without charge, to (a) one share certificate representing the shares of each class or
series of shares registered in the shareholder's name or (b) a non-transferable
written acknowledgment of the shareholder’s right to obtain such a share certificate,
provided that in respect of a share held jointly by several persons, the Company is
not bound to issue more than one share certificate and delivery of a share certificate
for a share to one of several joint shareholders or to one of the shareholders’ duly
authorized agents will be sufficient delivery to all.

2.4  Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a shareholder’s
right to obtain a share certificate may be sent to the shareholder by mail at the
shareholder’s registered address and neither the Company nor any director, officer or
agent of the Company is liable for any loss to the shareholder because the share
certificate or acknowledgement is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

‘ If the directors are satisfied that a share certificate or a non-transferable written

acknowledgment of the shareholder’s right to obtain a share certificate is worn out or
defaced, they must, on production to them of the share -certificate or
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acknowledgment, as the case may be,' and on such other terms, if any, as they think

it

(1)  order the share certificate or acknowledgment, as the case may be, to be
cancelled; and

(2)  issue a replacement share certificate or acknowledgment, as the case may be.

2.6 Replacement of Lost, Stolen or Destroyed Certificate or
Acknowledgment ‘

if a share certificate or a non-transferable written acknowledgment of a shareholder’s
right to obtain a share certificate is lost, stolen or destroyed, a replacement share
certificate or acknowledgment, as the case may be, must be issued to the Person
entitled to that share certificate or acknowledgment as the case may be, if the
directors receive: :

(1)  proof satisfactory to them that the share certificate or acknowledgment is lost,
stolen or destroyed; and

(2)  any indemnity the directors consider adequate.
2.7 Splitting Share Certificates

If a shareholder surrenders a share certificate to the Company with a written request
that the Company issue in the shareholder's name two or more share certificates,
each representing a specified number of shares and in the aggregate representing
the same number of shares as the share certificate so surrendered, the Company
must cancel the surrendered share certificate and issue replacement share
certificates in accordance with that request.

2.8 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate
under Articles 2.5, 2.6 or 2.7, the amount, if any and which must not exceed the
amount prescribed under the Business Corporations Act, determined by the directors.

2.9 Recognition of Trusts

Except as required by law or statute or these Articles, no Person will be recognized
by the Company as holding any share upon any trust, and the Company is not bound
by or compelied in any way to recognize (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or fraction of a share or
(except as by law or statute or these Articles provided or as ordered by a court of
competent jurisdiction) any other rights in respect of any share except an absolute
right to the entirety thereof in the shareholder.
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3. ISSUE OF SHARES
3.1 Directors Authdrized

Subject to the Business Corporations Act and the rights of the holders of issued
shares of the Company, and subject to Article 25.3, the Company may issue, allot,
sell or otherwise dispose of the unissued shares, and issued shares held by the
Company, at the times, to the persons, including directors, in the manner, on the
terms and conditions and for the issue prices (including any premium at which shares
with par value may be issued) that the directors may determine. The issue price for a
share with par value must be equal to or greater than the par value of the share:

3.2 Commissions and Discounts

The Company may at any time pay a reasonable commission or allow a reasonable
discount to any Person in consideration of that Person purchasing or agreeing to
purchase shares of the Company from the Company or any other Person or
procuring or agreeing to procure purchasers for shares of the Company.

3.3 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful
for or in connection with the sale or placement of its securities.

3.4 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued
until it is fully paid. A share is fully paid when:

(1)  consideration is provided to the Company for the issue of the share by one or
more of the following:

(a)  past services performed for the Company;
(b)  property;
(c) money; and

(2)  the value of the consideration received by the Company equals or exceeds the
issue price set for the share under Article 3.1.

3.5 Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase
warrants, options and rights upon such terms and conditions as the directors
determine, which share purchase warrants, options and rights may be issued alone
or in conjunction with debentures, debenture stock, bonds, shares or any other
securities issued or created by the Company from time to time.
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4. SHARE REGISTERS
4.1 Central Securities Register
As required by and subject to‘the Business Corporations Act, the Company must

maintain in British Columbia a central securities register. The directors may, subject
to the Business Corporations Act, appoint an agent to maintain the central securities

“register. The directors may also appoint one or more agents, including the agent

which keeps the central securities register, as transfer agent for its shares or any
class or series of its shares, as the case may be, and the same or another agent as
registrar for its shares or such class or series of its shares, as the case may be. The
directors may terminate such appointment of any agent at any time and may appoint
another agent in its place.

4.2 Closing Register

The Company must not at any time close its central securities register.
5. SHARE TRANSFERS

5.1 Registering Transfers

A transfer of a share of the Company must not be registered unless:

(1)  aduly signed instrument of transfer in respect of the share has been received
by the Company;

(2) if a share certificate has been issued by the Company in respect of the share
to be transferred, that share certificate has been-surrendered to the Company;
and

(3) - if a non-transferable written acknowledgment of the shareholder’'s right to
obtain a share certificate has been issued by the Company in respect of the
share to be transferred, that acknowledgment has been surrendered to the
Company.

52 Form of Instrument of Transfer

The instrument of transfer in.respect of any share of the Company must be either in
the form, if-any, on the back of the Company’s share certificates or in any other form
that may be acceptable:to the directors from time to time.

5.3 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the
transferor of shares is deemed to remain the holder of the shares until the name of
the transferee is entered in a securities register of the Company in respect of the
transfer.
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5.4 Signing of Iv‘nstrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer
in respect of shares registered in the name of the shareholder, the signed instrument
of transfer constitutes a complete and sufficient authority to the Company and its
directors, officers and agents to register the number of shares specified in the
instrument of transfer or specified in any other manner, or, if no number is specified,
all the shares represented by the share certificates or set out in the written
acknowledgments deposited with the instrument of transfer:

(1)  in the name of the Person named as transferee in that instrument of transfer;
or

(2) if no Person is named as transferee in that instrument of transfer, in the name
of the Person on whose behalf the instrument is deposited for the purpose of
having the transfer registered.

5.5 Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to
inquire into the title of the Person named in the instrument of transfer as transferee
or, if no Person is named as transferee in the instrument of transfer, of the Person on
whose behalf the instrument is deposited for the purpose of having the transfer
registered or is liable for any claim related to registering the transfer by the
shareholder or by any intermediate owner or holder of the shares, of any interest in
the shares, of any share certificate representing such shares or of any written
acknowledgment of a right to obtain a share certificate for such shares.

5.6 Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the
amount, if any, determined by the directors.

6. TRANSMISSION OF SHARES
6.1 Legal Pérsonal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative, or if the
shareholder was a joint holder, the surviving joint holder, will be the only Person
recognized by the Company as having any title to the shareholder’s interest in the
shares. Before recognizing a as a legal personal representative, the directors may

require proof of appointment by a court of competent jurisdiction, a grant of letters

probate, letters of administration or such other evidence or documents as the
directors consnder appropriate.
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6.2 Rights of Legal Personal Representative

The legal personal representative has the same rights, privileges and obligations that
attach to the shares held by the shareholder, including the right to transfer the shares
in accordance with these Articles, provided the documents required by the Business
Corporations Act and the directors have been deposited with the Company.

7. PURCHASE OF SHARES
7.1 Company Authorized to Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached to the shares of any
class or series and the Business Corporations Act, the Company may, if authorized
by the directors, purchase or otherwise acquire any of its shares at the price and
upon the terms specified in such resolution.

7.2  Purchase When Insolvent

The Company must not make a payment or provide any other consideration to
purchase or otherwise acquire any of its shares if there are reasonable grounds for
believing that:

(1)  the Company is insolvent; or

(2)  making the payment or providing the consideration would render the Company
insolvent.

7.3  Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the
Company may sell, gift or otherwise dispose of the share, but, while such share is
held by the Company, it:

(1)  is not entitled to vote the share at a meeting of its shareholders;

(2)  must not pay a dividend in respect of the share; and

(3)  must not make any other distribution in respect of the share.

8. BORROWING POWERS

The Company, if authorized by the directors, may:

(1) borrow money in the menner and amount, on the security, from the sources

and on the terms and conditions that they consider appropriate;

(2)> issue bonds, debentures and other debt obligations either outright or as
security for any liability or obligation of the Company or any other Person and
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9.
9.1

at such discounts or premiums and on such other terms as they consider
appropriate; ' ‘

guarantee the repayment of money by any other Person or the performance of
any obligation of any other person; and

mortgage, charge, whether by way of specific or floating charge, grant a
security interest in, or give other security on, the whole or any part of the
present and future assets and undertaking of the Company.

ALTERATIONS

Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by
special resolution:

(1)

()

©)
(4)

(5

6)
7)
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create one or more classes or series of shares or, if none of the shares of a
class or series of shares are allotted or issued, eliminate that class or series of
shares;

increase; reduce or eliminate the maximum number of shares that the
Company is authorized to issue out of any class or series of shares or
establish a maximum number of shares that the Company is authorized to
issue out of any class or series of shares for which no maximum is

established; ‘

subdivide or consolidate all or any of its unissued, or fully paid issued, shares;

if the Company is authorized to issue shares of a class of shares with par
value:

(a) decrease the par value of those shares; or

(b) if none of the shares of that class of shares are allotted or issued,
increase the par value of those shares;

change all or any of its unissued, or fully paid issued, shares with par value
into shares without par value or any of its unissued shares without par value
into shares with par value;

\ alter the identifying name of any of its shares; or

otherwise alter its shares or authorized share structure when required or
permitted to do so by the Business Corporations Act.



9.2 Special Rights and Restrictions
Subject to the Business Corporations Act, the Company may by special resolution:
(1)  create special rights or restrictions for, and attach those speéial rights or

restrictions to, the shares of any class or series of shares, whether or not any
or all of those shares have been issued; or

- (2)  vary or delete any special rights or restrictions attached to the shares of any

class or series of shares, whether or not any or all of those shares have been
issued.

9.3 Change of Namé

The Company may by special resoiution authorize an alteration of its Notice of
Articles in order to change its name.

9.4  Other Alterations

If the Business Corporations Act does not specify the type of resolution and these
Articles do not specify another type of resolution, the Company may by special
resolution alter these Articles.

10. MEETINGS OF SHAREHOLDERS
10.1  Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the
Business Corporations Act, the Company must hold its first annual general meeting
within 18 months after the date on which it was incorporated or otherwise recognized,
and after that must hold an annual general meeting at least once in each calendar
year and not more than 15 months after the last annual reference date at such time
and place as may be determined by the directors.

10.2 Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent
by a unanimous resolution under the Business Corporations Act to all of the business
that is required to be transacted at that annual general meeting, the annual general
meeting is deemed to have been held on the date of the unanimous resolution. The
shareholders must, in any unanimous resolution passed under this Article 10.2,
select as the Company’s annual reference date a date that would be appropriate for
the holding of the applicable annual general meeting.

10.3 Calling of Meetings of Shareholders

The directors may, whenever they think fit, call a meeting of shareholders.
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10.4 Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of
shareholders, in the manner provided in these Articles, or in such other manner, if
any, as may be prescribed by ordinary resolution (whether previous notice of the
resolution has been given or not), to each shareholder entitled to attend the meeting,
to each director and to the auditor of the Company, unless these Articles otherwise
provide, at least the following number of days before the meeting:

(1)  ifand for so long as the Company is a public company, 21 days;
(2)  otherwise, 10 days.
10.5 Record Date for Notice

The directors may set a date as the record date for the purpose of determining
shareholders entitled to notice of any meeting of shareholders. The record date must
not precede the date on which the meeting is to be held by more than two months or,
in the case of a general meeting requisitioned by shareholders under the Business
Corporations Act, by more than four months. The record date must not precede the
date on which the meeting is held by fewer than:

(1)  ifand for so long as the Company is a public company, 21 days;
(2)  otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding
the first date on which the notice is sent or, if no notice is sent, the beginning of the
meeting.

10.6 Record Date for Voting

The directors may set a date as the record date for the purpose of determining
shareholders entitied to vote at any meeting of shareholders. The record date must
not precede the date on which the meeting is to be held by more than two months or,
in the case of a general meeting requisitioned by shareholders under the Business
Corporations Act, by more than four months. If no record date is set, the record date
is 5 p.m. on the day immediately preceding the first date on which the notice is sent
or, if no notice is sent, the beginning of the meeting.

10.7 Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any.meeting to, or the non-receipt of any
notice by, any of the Persons entitled to notice does not invalidate any proceedings
at that meeting. Any Person entitied to notice of a meeting of shareholders may, in
writing or otherwise, waive or-reduce the period of notice of such meeting.
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10.8 Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of
Article 11.1, the notice of meeting must:

(1)  state the general nature of the special business; and

(2) if the special business includes considering, approving, ratifying, adopting or
authorizing any document or-the signing of or giving of effect to any document,
have attached to it a copy of the document or state that a copy. of the
document will be available for inspection by shareholders:

(a) atthe Company’s records office, or at such other reasonably accessible
location in British Columbia as is specified in the notice; and

(b)  during statutory business hours on any one or more spebiﬁed days
before the day set for the holding of the meeting.

11. © PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

11.1 Special Business

At a meeting of shareholders, the following business is special business:

(1) at a meeting of shareholders that is not an annual general meeting, all '
business is special business except business relating to the conduct of or

voting at the meeting;

(2)  at an annual general meeting, all business is special business éxcept for the
following:

(@) business relating to the conduct of or voting at the meeting;

(b) consideration of any financial statements of the Company presented to
the meeting;

(c) - ‘rcon‘sideration of any reports of the directors or auditor;
(d) the setting or changing of the number of directors;
(e) the election or appointment of directors;
H the appointment of an auditor;
7 {g) the setting of the remuneration of an auditor;

(h)  business arising out of a report of the directors not requiring the passing
of a special resolution or an exceptional resolution;
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() any other business which, under these Articles or the Business
Corporations Act, may be transacted at a meeting of shareholders
without prior notice of the business being given to the shareholders.

11.2 Special Majority

The majority of votes required for the Company to pass a special resolution at a
meeting of shareholders is two-thirds of the votes cast on the resolution.

11.3 Quo’fum

Subject to the special rights and restrictions attached to the shares of any class or
series of shares, the quorum for the transaction of business at a meeting of
shareholders is two Persons who are, or who represent by proxy, shareholders who,
in the aggregate, hold at least 25% of the issued shares entitled to be voted at the
meeting.

11.4 One Shareholder May Constitute Quorum
If there is only one shareholder entitled to vote at a meeting of shareholders:

(1) the quorum is one Person who is, or who represents by proxy, that
shareholder, and

(2)  that shareholder, present in person or by proxy, may constitute the meeting.
11.5 Other Persons May Attend

The directors, the president (if any), the secretary (if any), the assistant secretary (if
any), any lawyer for the Company, the auditor of the Company and any other
individuals invited by the directors are entitled to attend any meeting of shareholders,
but if any of those Persons does attend a meeting of shareholders, that Person is not
to be counted in the quorum and is not entitled to vote at the meeting unless that
Person is a shareholder or proxy holder entitled to vote at the meeting.

11.6 Requiremént of Quorum

No business, other than the election of a chair of the meeting and the adjournment of
the meeting, may be transacted at any meeting of shareholders unless a quorum of
shareholders entitled to vote is present at the commencement of the meeting, but
such quorum need not be present throughout the meeting.
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7 11.7 Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders,
a quorum is not present:

(1) in the case of a general meeting requisitioned by shareholders, the meeting is
dissolved, and

(2) in the case of any other meeting of sharehoiders, the meeting stands
adjourned to the same day in the next week at the same time and place.

11.8 Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.7(2) was adjourned, a
quorum is not present within one-half hour from the time set for the holding of the
meeting, the Person or Persons present and being, or representing by proxy, one or
more shareholders entitied to attend and vote at the meeting constitute a quorum.

11.9 Chair
The following individual is entitled to preside as chair at a meeting of shareholders:
(1)  the chair of the board, if any; or

(2)  if the chair of the board is absent or unwilling to act as chair of the meeting,
the president, if any.

11.10 Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president present
within 15 minutes after the time set for holding the meeting, or if the chair of the
board and the president are unwilling to act as chair of the meeting, or if the chair of
the board and the president have advised the secretary, if any, or any director
present at the meeting, that they will not be present at the meeting, the directors
present must choose one of their number to be chair of the meeting or if all of the
directors present decline to take the chair or fail to so choose or if no director is
present, the shareholders entitled to vote at the meeting who are present in person or
by proxy may choose any individual present at the meeting to chair the meeting.

11.11 Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must,
adjourn the meeting from time to time and from place to place, but no business may
be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. ’
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11.12 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting or of the business to
be transacted at an adjourned meeting of shareholders except that, when a meeting
is adjourned for 30 days or more, notice of the adjourned meeting must be given as
in the case of the original meeting. ' '

11.13 Decisions by Show of Hands or Poli

Subject to the Business Corporations Act, every motion put to a vote at a meeting of
shareholders will be decided on a show of hands unless a poll, before or on the
declaration of the result of the vote by show of hands, is directed by the chair or
demanded by at least one shareholder entitled to vote who is present in person or by

proxy.
11.14 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on
every question in accordance with the result of the show of hands or the poll, as the
case may be, and that decision must be entered in the minutes of the meeting. A
declaration of the chair that a resolution is carried by the necessary majority or is
defeated is, unless a poll is directed by the chair or demanded under Article 11.13,
conclusive evidence without proof of the number or proportion of the votes recorded
in favour of or against the resolution.

11.15 Motion Need Not be Seconded
No motion proposed at a meeting of shareholders need be seconded unless the chair
of the meeting rules otherwise, and the chair of any meeting of shareholders is
entitled to propose or second a motion.

11.16 Casting Vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either
on a show of hands or on a poll, have a second or casting vote in addition to the vote
or votes to which the chair may be entitled as a shareholder.

11.17 Manner of Taking Poll
Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:
(1)  the poll must be taken:

(a) at the meeting, or within seven days after the date of the meeting, as
the chair of the meeting directs; and ‘

(b)  inthe manner, at the time and at the place that the chair of the meeting
directs; ' ,
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(2)  the result of the poll is deemed to be the decision of the meeting at which the
poll is demanded; and :

(3) the demand for the poll may be withdrawn by the Person whd demanded it.

11.18 Demand for Poll on Adjournment

A poll demanded at a me‘eting of shareholders on a question of adjournment must be
taken immediately at the meeting.

11.19 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll,
the chair of the meeting must determine the dispute, and his or her determination
made in good faith is final and conclusive.

11.20 Casting of Votes

-On a poll, a shareholder entitled to more than one vote need not cast all the votes in

the same way.
11.21 Demand for Poll

No poll may be demanded in respect of the vote by which a chair of a meeting of
shareholders is elected.

11.22 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the
meeting so rules, prevent the continuation of a meeting for the transaction of any
business other than the question on which a poli has been demanded.

11.23 Retention of Ballots and Proxies

The Company must, for at least three months éﬁer a meeting of shareholders, keep
each ballot cast on a poll and each proxy voted at the meeting, and, during that
period, make them available for inspection during normal business hours by any

- shareholder or proxyholder entitled to vote at the meeting. At the end of such three

month period, the Company may destroy such ballots and proxies.
12. VOTES OF SHAREHOLDERS
121 Number of Votes by Shareholder or by Shares

Subject to any special rights or restrictions attached to any shares and to the
restrictions imposed on joint shareholders under Article 12.3:

(1) on a vote by show of hands, every Person present who is a shareholdef or
proxy holder and entitled to vote on the matter has one vote; and
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(2) on a poll, every shareholder entitied to vote on the matter has one vote in
respect of each share entitled to be voted on the matter and held by that
shareholder and may exercise that vote either in person or by proxy.

12.2 Votes of Persons in Representative Capacity

A Person who is not a shareholder may vote at'a meeting of shareholders, whether
on a show of hands or on a poll, and may appoint a proxy holder to act at the
meeting, if, before doing so, the Person satisfies the chair of the meeting, or the
directors, that the Person is a legal personal representative or a trustee in bankruptcy
for a shareholder who is entitled to vote at the meeting.

12.3 Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

(1)  any one of the joint shareholders may vote at any meeting, either personally or
by proxy, in respect of the share as if thatjomt shareholder were solely entitled
toit; or

(2)  if more than one of the joint shareholders is present at any meeting, personally
or by proxy, and more than one of them votes in respect of that share, then
only the vote of the joint shareholder present whose name stands first on the
central securities register in respect of the share will be counted.

12.4 Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any
share is registered are, for the purposes of Article 12.3, deemed to be joint
shareholders.

12.5 Representative of a Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that
corporation may appoint a Person to act as its representatlve at any meeting of
shareholders of the Company, and:

(1) for that purpose, the instrument appointing a representative must:

(@) be received at the registered office of the Company or at any other
place specified, in the notice calling the meeting, for the receipt of
proxies, at least the number of business days specified in the notice for
the receipt of proxies, or if no number of days is specn‘"ed two business
days before the day set for the holding of the meeting; or :

'(b) be provided, at the meeting, to the chair of the meeting or to an
individual designated by the chair of the meeting;
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(2)  if arepresentative is appointed under this Article 12.5:

(@) the representative is entitled to exercise in respect of and at that
meeting the same rights on behalf of the corporation that the
representative represents as that corporation could exercise if it were a

- shareholder who is an individual, including, without limitation, the right
to appoint a proxy holder; and

(b) theArepreSentative, if present at the meeting, is to be counted for the
purpose of forming a quorum and is deemed to be a shareholder
present in person at the meeting.

Evidence of the appointment of any such representative may be sent to the Company
by written instrument, fax or any other method of transmitting legibly recorded
messages.

12.6 Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.10 and Article 12.12 do not apply to the Company if and for so
long as it is a public company.

12.7 Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a shareholder but
not a subsidiary of the Company, entitled to vote at a meeting of shareholders of the
Company may, by proxy, appoint one or more (but not more than five) proxy holders
to attend and act at the meeting in the manner, to the extent and with the powers
conferred by the proxy.

12.8 Alternate Proxy Holders

A shareholder may appoint one or more alternate proxy holders to act in the place of
an absent proxy holder.

12.9 When Proxy Holder Need Not Be Shareholder

A Person must not be appointed as a proxy holder unless the Person is a
shareholder, although a Person who is not a shareholder may be appointed as a
proxy holder if;

(1) the Person appointing the proxy holder is a corporation or a representative of
a corporation appointed under Article 12.5;

(2)  the Company has at the time of the meeting for which the proxy holder is to be
appointed only one shareholder entitled to vote at the meeting; or :

(3) the shareholders .present in person or by proxy at and entitled to vote at the
meeting for which the proxy holder is to be appointed, by a resolution on which
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the proxy holder is not entitled to vote but in respect of which the proxy holder
is to be counted in the quorum, permit the proxy holder to attend and vote at
the meeting. :

12.10 Deposit of Proxy
A proxy for a meeting of shareholders must:

(1)  be received at the registered office of the Company or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least
the number of business days specified in the notice, or if no number of days is
specified, two business days before the day set for the holding of the meeting;
or

(2)  unless the notice provides otherwise, be provided, at the meeting, to the chair
of the meeting or to a Person designated by the chair of the meeting.

A proxy may be sent to the Company by written instrument, fax or any other method
of transmitting legibly recorded messages.

12.11 Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the
death or incapacity of the shareholder giving the proxy and despite the revocation of
the proxy or the revocation of the authority under which the proxy is given, unless
notice in writing of that death, incapacity or revocation is received:

(1)  at the registered office of the Company, at any time up to and including the
last business day before the day set for the holding of the meeting at which the
proxy is to be used; or

(2) by the chair of the meeting, before the vote is taken.
12.12 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following
form or in any other form approved by the directors or the chair of the meeting:

name of company.
(the “Company”)

The undersigned, being a shareholder of the Company, hereby appoints
[name] or, failing that person, [name], as proxy holder for the undersigned
to attend, act and vote for and on behalf of the undersigned at the meeting
of shareholders of the Company to be held on [month, day, year] and at
any adjournment of that meeting.

6629824



19

Number of shares in respect of which this proxy is given (if no number is
specified, then this proxy is given in respect of all shares registered in the
name of the shareholder):

Signed [month, day, year]

[Signature of shareholder]

[Name of shareholder-printed]

12.13 Revocation of Proxy

Subject to Article 12.14, every proxy may be revoked by an instrument in writing that

IS:

(1)  received at the registered office of the Company at any time up to and
- including the last business day before the day set for the holding of the
meeting at which the proxy is to be used; or

(2)  provided, at the meeting, to the chair of the meeting.
12.14 Revocation of Proxy Must Be Signed
An instrument referred to in Article 12.13 must be signed as follows:

(1) if the shareholder for whom the proxy holder is appointed is an individual, the
instrument must be signed by the shareholder or his or her legal personal
representative or trustee in bankruptcy;

(2)  if the shareholder for whom the proxy holder is appointed is a corporation, the
instrument must be signed by the corporation or by a representative appointed
for the corporation under Article 12.5.

12.15 Production of Evidence of Authority to Vote

The chair of any meeting of shareholders may; but need not, inquire into the authority
of any Person to vote at the meeting and may, but need not, demand from that
Person production of evidence as to the existence of the authority to vote.

13. DIRECTORS

13.1 First Directors; Number of Directors

The first directors are the individuals designated as directors: of the Company in the
Notice of Articles that applies to the Company when it is recognized under the
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Business Corporations Act. The number of directors, excluding additional directors
appointed under Article 14.8, is set at:

(1)

()

6629824

subject to paragraphs (2) and (3), the number of directors that is equal to the
number of the Company’s first directors;

if and for so long as the Company is a public company, the greater of three
and the most recently set of:

(@)
(b)

the number of directors set by the directors from time to time; and

the number of directors set under Article 14.4;

if and for so long as the Company is not a public company, seven directors,
which shall consist of the following members: '

(a)

~ the following number of individuals designated by each Significant

Shareholder Group (each, a “Significant Shareholder Designee”), as
determined by the shareholders of such Significant Shareholder Group
holding a majority of the shares held by all members of such Significant
Shareholder Group; provided that, at such time when any such
Significant Shareholder Group ceases to be a Significant Shareholder
Group such Significant Shareholder Group shall no longer have the
right to designate a Significant Shareholder Designee and any then-
serving Significant Shareholder Designee designated by such
Significant Shareholder Group shall immediately resign as a director:

(A)

(B)

(C)

D)

if the Significant Shareholder Group owns more than 50% of the
outstanding shares, its number of Significant Shareholder
Designees shall be four;

if the Significant Shareholder Group owns 50% or less but more
than 40% of the outstanding shares, its number of Significant
Shareholder Designhees shall be three;

if the Significant Shareholder Group owns 40% or less but more
than 30% of the outstanding shares, its number of Significant
Shareholder Designees shall be two; and

if the Significant Shareholder Group owns 30% or less but more
than 20% of the outstanding shares, its number of Significant
Shareholder Designees shall be one;

the Chief Executive Officer of the Company; and

any remaining directors shall be elected by the shareholders.
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(4)  Each Significant Shareholder Designee may be removed at any time and for
any reason (or no reason), but only by the Significant Shareholder Group that
designated such Significant Shareholder Designee, as determined by the
members of such Significant Shareholder Group holding a majority of the
shares held by all shareholders of such Significant Shareholder Group. The
removing Significant Shareholder Group shall notify the board and the
Company of any such removal. If at any time a vacancy is created by such
removal or the incapacity, death or resignation of a Significant Shareholder
Designee, then the Significant Shareholder Group that designated such
Significant Shareholder Designee shall, as determined by the Sharehoiders of
such Significant Shareholder Group holding a majority of the shares held by all
shareholders of such Significant Shareholder Group, designate an individual
who shall be elected to fill the vacancy until the next meeting of the
Shareholders; provided, that if any vacancy is created by the resignation of a
Significant Shareholder Designee pursuant to the proviso set forth in
Article 13.1(3)(a), then the board may elect an individual to fill such vacancy
until the next meeting of or action by the shareholders.

13.2 Directors’ Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the
number of directors set or otherwise required under these Articles is in office.

13.3 Qualifications of Directors

A director is not required to hold a share in the capital of the Company as
qualification for his or her office but must be qualified as required by the Business
Corporations Act to become, act or continue to act as a director.

13.4 Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the
directors may from time to time determine. If the directors so decide, the
remuneration of the directors, if any, will be determined by the shareholders. That
remuneration may be in addition to any salary or other remuneration paid to any
officer or employee of the Company as such, who is also a director.

13.5 Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or
she may incur in and about the business of the Company.

13.6 Special Remuneration for Directors

If any director performs any professional or other services for the Company that in

- the opinion of the directors are outside the ordinary duties of a director, or if any

director is otherwise specially occupied in or about the Cornpany’s business, he or
she may be paid remuneration fixed by the directors, or, at the option of that director,

6629824



22

fixed by ordinary resolution, and such remuneration may be either ih addition to, or in
substitution for, any other remuneration that he or she may be entitled to receive.

137 Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the
Company may pay a gratuity or pension or allowance on retirement to any director
who has held any salaried office or place of profit with the Company or to his or her
spouse or dependants and may make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance.

14. ELECTION AND REMOVAL OF DIRECTORS
14.1 Election at Annual General Meeting

At every annual general meeting and in every unanimous resolution contemplated by
Article 10.2: '

(1)  the shareholders entitled to vote at the annual general meeting for the election
of directors must elect, or in the unanimous resolution appoint, a board of
directors consisting of the number of directors for the time being set under
these Articles; and

(2)  all the directors cease to hold office immediately before the election or
appointment of directors under paragraph (1), but are eligible for re-election or
re-appointment.

14.2 Consent to be a Director

No election, appointment or designation of an individual as a director is valid unless:

(1)  that individual consents to be a director in the manner provided for in the
Business Corporations Act; '

(2) that individual is elected or appointed at a meeting at which the individual is
present and the individuat does not refuse, at the meeting, to be a director; or

(3)  with respect to first directors, the designation is otherwise valid under the
Business Corporations Act.

14.3 Failure to Elect or Appoint Directors

- (1)  the Company fails to hold an annual general meeting, and all the shareholders

who are entitled to vote at an annual general meeting fail to pass the
unanimous resolution contemplated by Article 10.2, on or before the date by
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which the annual general meeting is required to be held under the Business
Corporations Act, or ‘

(2)  the shareholders fail, at the annual general meeting or in the unénimous
resolution contemplated by Article 10.2, to elect or appoint any directors;

then each director then in office continues to hold office until the earlier of.
(3)  the date on which his or her successor is elected or appointed; and

(4) the date on which he or she otherwise ceases to hold office under the
Business Corporations Act or these Articles.

14.4 Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors,
the places of any of the retiring directors are not filled by that election, those retiring
directors who are not re-elected and who are asked by the newly elected directors to
continue in office will, if willing to do so, continue in office to complete the number of
directors for the time being set pursuant to these Articles until further new directors
are elected at a meeting of shareholders convened for that purpose. If any such
election or continuance of directors does not result in the election or continuance of
the number of directors for the time being set pursuant to these Articles, the number
of directors of the Company is deemed to be set at the number of directors actually
elected or continued in office.

14.5 - Directors May Appoint to Fill Vacancies

Subject to the rights of Sighiﬁcant Shareholder Groups to designate directors under
Article 13.1, the directors may appoint a qualified individual to fill any vacancy
occurring in the board of directors except a vacancy resulting from:

(1)  anincrease in the number of directors; or

(2)  afailure by the shareholders to elect the number of directors set or otherwise
required under these Articles

and a director elected or appointed to fill a vacancy on the board of directors shall
hold office for the unexpired term of his or her predecessor. For greater certainty, the
ability of the directors to appoint additional directors as provided in Article 14.8 is not

filling a vacancy as contemplated hereunder.

14.6 Remaining Directors Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if
the Company has fewer directors in office than the number set pursuant to these
Articles as the quorum of directors, the directors may only act for the purpose of
appointing directors up to that number or of summoning a meeting of shareholders
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for the .purpose of filling any vacancies on the board of directors or, subject to the
Business Corporations Act, for any other purpose.

14.7 Shareholders May Fill Vacancies

Subject to the rights of Significant Shareholder Groups to designate directors under
Article 13.1, if the Company has no directors or fewer directors in office than the
number set pursuant to these Articles as the quorum of directors, the shareholders
may elect or appoint directors to fill any vacancies on the board of directors.

14.8 Additional Directors

Notwithstanding Article 13.1, between annual general meetings or unanimous
resolutions contemplated by Article 10.2, the directors may, subject to the rights of

‘Significant Shareholder Groups to designate directors under Article 13.1, appoint one

or more additional directors, but the number of additional directors appointed under
this Article 14.8 must not at any time exceed:

@) one-third of the number of first directors, if, at the time of the appointments,
one or more of the first directors have not yet completed their first term of
office; or

(2) in any other case, one-third of the number of the current directors who were
elected or appointed as directors other than under this Article 14.8.

Any director so appointed ceases to hold office immediately beforé the next election
or appointment of directors under Article 14.1(1), but is eligible for re-election or re-
appointment.

14.9 Ceasing to be a Director

A director ceases to be a director when:

(1)  the term of office of the director expires;

(2)  the director dies;

(3)  the director resigns as a director by notice in writing provided to the Company
or a lawyer for the.Company; or

(4)  the director is removed from office pursuant to Articles 14.10 or 14.11.
14.10 Removal of Director by Shareholders |

The shareholders may remove any director before the expiration of his or her term of
office by special resolution. In that event, subject to the rights of Significant
Shareholder Groups to designate directors under Article 13.1, the shareholders may
elect, or appoint by ordinary resolution, a director to fill the resuiting vacancy. If the
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shareholders do not elect or appoint a director to fill the resulting vacancy

-contemporaneously with the removal, then the directors may appoint or the

shareholders may elect, or appoint by ordinary resolution, a director to fill that
vacancy. '

14.11 Removal of Director by Directors

The directors may remove any director before the expiration of his or her term of
office if the director is convicted of an indictable offence, .or if the director ceases to
be qualified to act as a director of a company and does not promptly resign, and the
directors may appoint a director to fill the resulting vacancy.

15. POWERS AND DUTIES OF DIRECTORS
15.1 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles,
manage or supervise the management of the business and affairs of the Company
and have the authority to exercise all such powers of the Company as are not, by the
Business Corporations Act or by these Articles, required to be exercised by the
shareholders of the Company.

16.2 Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under
seal if so required by law, appoint any Person to be the attorney of the Company for
such purposes, and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the directors under these Articles and excepting the
power to fill vacancies in the board of directors, to remove a director, to-change the
membership of, or fill vacancies in, any committee of the directors, to appoint or
remove officers appointed by the directors and to declare dividends) and for such
period, and with such remuneration and subject to such conditions as the directors
may think fit. Any such power of attorney may contain such provisions for the
protection or convenience of Persons dealing with such attorney as the directors
think fit. Any such attorney may be authorized by the directors to sub-delegate all or
any of the powers, authorities and discretions for the time being vested in him or her.

15.3 Setting the Remuneration of Auditors

The directors may from time to time set the remuneration of the auditors of the
Company.

16. DISCLOSURE OF INTEREST OF DIRECTORS
16.1 Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term is used in
the Business Corporations Act) in a contract or transaction into which the Company
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has entered or proposes to enter is liable to account to the Company for any profit
that accrues to the director or senior officer under or as a result of the contract or
transaction only if and to the extent provided in the Business Corporations Act.

16.2 Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or fransaction into which the
Company has entered or proposes to enter is not entitied to vote on any directors’
resolution to approve that contract or transaction, unless all the directors have a
disclosable interest in that contract or transaction, in which case any or all of those
directors may vote on such resolution.

16.3 Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the
Company has entered or proposes to enter and who is present at the meeting of
directors at which the contract or transaction is considered for approval may be
counted in the quorum at the meeting whether or not the director votes on any or all
of the resolutions considered at the meeting.

16.4 Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or
interest that could result, directly or indirectly, in the creation of a duty or interest that
materially conflicts with that individual’s duty or interest as a director or senior officer,
must disclose the nature and extent of the conflict as required by the Business
Corporations Act.

16.5 Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the
office of auditor of the Company, in addition to his or her office of director for the
period and on the terms (as to remuneration or otherwise) that the directors may
determine.

16.6 No Disqualification -

No director or intended director is disqualified by his or her office from contracting
with the Company either with regard to the holding of any office or place of profit the
director holds with the Company or as vendor, purchaser or otherwise, and no
contract or transaction entered into by or on behalf of the Company in which a
director is in any way interested is liable to be voided for that reason.

16.7 Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any Person in which
a director or officer has an interest, may act in a professional capacity for the
Company, except as auditor of the Company, and the director or officer or such
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Person is entitied to remuneration for professional services as if that director or
officer were not a director or officer.

16.8 Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise
interested in, any Person in which the Company may be interested as a shareholder
or otherwise, and, subject to the Business Corporations Act, the director or officer is
not accountable to the Company for any remuneration or other benefits received by
him or her as director, officer or employee of, or from his or her interest in, such other
person.

17. PROCEEDINGS OF DIRECTORS
17.1 Meetings of Directors

The directors may meet together for the conduct of business, adjourn and otherwise
regulate their meetings as they think fit, and meetings of the directors held at regular
intervals may be held at the place, at the time and on the notice, if any, as the
directors may from time to time determine.

17.2 Voting at Meetings of Directors
Questions arising at any meeting of directors are to be decided by a majority of votes

and, in the case of an equality of votes, the chair of the meeting does not have a
second or casting vote.

17.3 Special Approval Matters

If and for so long as the Company is not a public company, in addition to the approval
required under Article 17.2, the following matters shall also require approval of at
least one of the Significant Shareholder Designees of each Significant Shareholder
Group that is (at the time of such approval) entitled to appoint two or more dlrectors
pursuant to Article 13.1(3):

(@) any amendment to these Articles;

(b)  the entry into of any "Affiliate Transaction” as defined in the indenture
governing the Company’s 12.00% second priority senior secured notes
due 2020 (as it may be amended from time to time, the “Indenture”’ and
the relevant portions of which shall be available for inspection by
shareholders at the Company’s records office) which would be
prohibited pursuant to the terms of the Indenture, regardless of whether
the Indenture remains in force or not; and

(© any corporate restructuring (by way of any bankruptcy, insolvency,

reorganization or other similar law), liquidation, dissolution or winding
up of the Company.
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17.4 Chair of Meetings
The following individual is entitled to preside as chair at a meeting of directors:
(1 the chair of the board, if'any;

2) in the absence of the chair of the board, the president, if any, if the president is
a director; or

(3)  any other director chosen by the directors if:

(@)  neither the chair of the board nor the president, if a director, is present
. at the meeting within 15 minutes after the time set for holding the
meeting;

(b) neither the chair of the board nor the president, if a director, is willing to
chair the meeting; or

(c) the chair of the board and the president, if a director, have advised the
secretary, if any, or any other director, that they will not be present at
the meeting.

17.5 Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the
directors in person or by telephone if all directors participating in the meeting,
whether in person or by telephone or other communications medium, are able to
communicate with each other. A director may participate in a meeting of the directors
or of any committee of the directors by a communications medium other than
telephone if all directors participating in the meeting, whether in person or by
telephone or other communications medium, are able to communicate with each
other and if all directors who wish to participate in the meeting agree to such
participation. A director who participates in a meeting in a manner contemplated by
this Article 17.5 is deemed for all purposes of the Business Corporations Act and
these Articles to be present at the meeting and to have agreed to participate in that
manner.

17.6 Calling of Meetings

A director may, and the secretary or an assistant secretary of the Company, if any,
on the request of a director must, call a meeting of the directors at any time.

17.7 Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors
pursuant to Article 17.1, reasonable notice of each meeting of the directors,
specifying the place, day and time of that meeting must be given to each of the
directors by any method set out in Article 23.1 or orally or by telephone.
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17.8 When Notice Not Required
It is not necessary to give notice of a meeting of the directors to a director if;

(1)  the meeting is to be held immediately following a meeting of shareholders at
which that director was elected or appointed, or is the meeting of the directors
at which that director is appointed; or

(2)  the director has waived notice of the meeting.
17.9 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-
receipt of any notice by, any director does not invalidate any proceedings at that
meeting.

17.10 Waiver of Notice of Meetings

Any director may send to the Company a document signed by him or her waiving
notice of any past, present or future meeting or meetings of the directors and may at
any time withdraw that waiver with respect to meetings held after that withdrawal.
After sending a waiver with respect to all future meetings and until that waiver is
withdrawn, no notice of any meeting of the directors need be given to that director
and, unless the director otherwise requires by notice in writing to the Company, and .
all meetings of the directors so held are deemed not to be improperly called or
constituted by reason of notice not having been given to such director.

17.11 Quorum

(1)  The quorum for the transaction of business at any meeting of the board of
directors shalf consist of a majority of the number of directors. If, however, the
Company has fewer than three directors, all directors must be present at any
meeting of the board to constitute a quorum.

(2) If and for so long as the Company is not a public company, one Significant
Shareholder Designee of each Significant Shareholder Group must be present
at any meeting of the board of directors (or such Significant Shareholder
Group shall have waived this requirement for itself in writing). If a quorum is
not obtained at any meeting of the board of directors as a result of the
provisions of the first sentence of this Article 17.11(2), such meeting shall be
adjourned and may be reconvened upon 48 hours’ notice to the directors, at
which reconvened meeting the quorum shall be as set forth in Article 17.11(1)

- without regard for this Article 17.11(2). :
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17.12 Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer is not invalid
merely because of an irregularity in the election or appointment or a defect in the
qualification of that director or officer. :

17.13 Consent Resolutions in Writing .

A resolution of the directors or of any committee of the directors may be passed
without a meeting: .

(1) in all cases, if each of the directors entitled to vote on the resolution consents
to it in writing; or

(2) in the case of a resolution to approve a contract or transaction in"respect of
which a director has disclosed that he or she has or may have a disclosable
interest, if each of the other directors who are entitled to vote on the resolution
consents to it in writing.

A consent in writing under this Article may be by signed document, fax, email or any
other method of transmitting legibly recorded messages. A consent in writing may be
in two or more counterparts which together are deemed to constitute one consent in
writing. A resolution of the directors or of any committee of the directors passed in
accordance with this Article 17.13 is effective on the date stated in the consent in
writing or on the latest date stated on any counterpart and is deemed to be a
proceeding at a meeting of directors or of the committee of the directors and to be as
valid and effective as if it had been passed at a meeting of the directors or of the
committee of the directors that satisfies all the requirements of the Business
Corporations Act and all the requirements of these Articles relating to meetings of the
directors or of a committee of the directors.

18. COMMITTEES

- 18.1 Appointment and Powers of Committees

The directors may, by resolution:

) appoint one or more committees consisting of the director or directors that
they consider appropriate;

(2) delegate to a committee appointed under>paragraph (1) any of the directors’
powers, except: .

(@)  the power to fill vacancies in the board of directors;

(b) the power to remove a director;
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()  the power to ‘change the membership of, dr fill vacancies in, any
committee of the directors; and

(d) the power to appoint or remove officers appointed by the directors; and

make any delegation referred to in paragraph (2) subject to the conditions set
out in the resolution or any subsequent directors’ resolution.

Obligations of Committees

Any committee appointed under Article 18.1, in the exercise of the powers delegated
to it, must:

(1)

()

18.3

conform to any rules that may from time to time be imposed on it by the
directors; and

report every act or thing done in exercise of those powers at such times as the
directors may require.

Powers of Board

The directors may, at any time, with respect to a committee appointed under Article

18.1:

(1)

(2)

(3)
18.4

revoke or alter the authority given to the committee, or override a decision
made by the committee, except as to acts done before such revocation,
alteration or overriding;

terminate the appointment of, or change the membership of, the committee;
and

fill vacancies in the committee.

Committee Meetings

Subject to Article 18.2(1) and uniess the directors otherwise provide in the resolution
appointing the committee or in any subsequent resolution, with respect to a
committee appointed under Article 18.1:

(1)
@)
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the committee may meet and adjourn as it thinks propér;

the committee may elect a chair of its meetings but, if no chair of a meeting is
elected, or if at a meeting the chair of the meeting is not present within 15
minutes after the time set for holding the meeting, the directors present who
are members of the committee may choose one of their number to chair the
meeting; ‘

a majority of the members of the committee constitutes a quorum of the
committee; and
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(4) questions arising at any meeting of the committee are determined by a
majority of votes of the members present, and in case of an equality of votes,
the chair of the meeting does not have a second or casting vote.

19. OFFICERS
19.1 Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors
determine and the directors may, at any time, terminate any such appointment.

19.2 Functions, Duties and Powers of Officers
The directors may, for each officer:
(1) determine the functions and duties of the officer;

(2)  entrust to and confer on the officer any of fhe powers exercisable by the
directors on such terms and conditions and with such restrictions as the
directors think fit; and

(3)  revoke, withdraw, alter or vary all or any of the functions, duties and powers of
the officer.

19.3 Qualifications

No officer may be appointed unless that officer is qualified in accordance with the
Business Corporations Act. One individual may hold more than one position as an
officer of the Company. Any individual appointed as the chair of the board or as a
managing director must be a director. Any other officer need not be a director.

19.4 Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the
remuneration (whether by way of salary, fee, commission, participation in profits or
otherwise) that the directors thinks fit and are subject to termination at the pleasure of
the directors, and an officer may in addition to such remuneration be entitled to
receive, after he or she ceases to hold such office or leaves the employment of the
Company, a pension or gratuity. ‘

20. INDENNIFICATION
20.1 Definitions
[n this Article 20:

(1)  “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or
an amount paid in settlement of, an eligible proceeding;
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(2)  ‘“eligible proceeding” means a legal proceeding or investigative action, whether
current, threatened, pending or completed, in which a director or former
director of the Company (an “eligible party”) or any of the heirs and legal
personal representatives of the eligible party, by reason of the eligible party
being or having been a director of the Company:

(a) is or may be joined as a party; or

(b)  is or may be liable for or in respect of a judgment, penalty or fine in, or
expenses related to, the proceeding;

(3) ‘“expenses” has the meaning set out in the Business Corporations Act.

- 20.2 Mandatory Indemnification of Directors and Former Directors

Subject to the Business Corporations Act, the Company must indemnify a director,
former director of the Company and his or her heirs and legal personal
representatives against all eligible penalties to which such individual is or may be
liable, and the Company must, after the final disposition of an eligible proceeding,
pay the expenses actually and reasonably incurred by such individual in respect of
that proceeding. Each director is deemed to have contracted with the Company on
the terms of the indemnity contained in this Article 20.2.

20.3 Indemnification of Other Persons

Subject to any restrictions in the Business Corporations Act, the Company may
indemnify any person.

20.4 Non-Compliance with Business Corporations Act

The failure of a director or officer of the Company to comply with the Business
Corporations Act or these Articles does not invalidate any indemnity to which he or
she is entitled under this Part.

20.5 Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any individual
(or his or her heirs or legal personal representatives) who: :

(1)  is or was a director, officer, employee or agent of the Company;

(2) is or was a director, officer, employee 6r agent of a corporation at a time when
the corporation is or was an Affiliate of the Company;

(3) at the request of the Company, is or was a directof, officer, employee or agent

of a corporation or of a partnership, trust, joint venture or other unincorporated
entity; .
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(4)  atthe request of the Company, holds or held a position equivalent to that of a
director or officer of a partnership, trust, joint venture or other unincorporated
entity;

against any liability incurred by him or her as such director, officer, employee or
agent or individual who holds or held such equivalent position.

21. DIVIDENDS
21.1 Payment of Dividends Subject to Special Rights

The provisions of this Articie 21 are subject to the rights, if any, of shareholders
holding shares with special rights as to dividends.

21.2 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time declare
and authorize payment of such dividends as they may deem advisable.

21.3 No Notice Required

The directors need not give notice to any shareholder of any declaration under
Article 21.2.

21.4 Record Date

The directors may set a date as the record date for the purpose of determining
shareholders entitled to receive payment of a dividend. The record date must not
precede the date on which the dividend is to be paid by more than two months. If no
record date is set, the record date is 5 p.m. on the date on which the directors pass
the resolution declaring the dividend.

21.5 Manner of Paying Dividend -

A resolution declaring a dividend may direct payment of the dividend wholly or partly
by the distribution of specific assets or of fully paid shares or of bonds, debentures or
other securities of the Company, orin any one or more of those ways.

21.6 Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 21.5, the directors may
settie the difficulty as they deem advisable, and, in particular, may:

(1)  set the value for distribution of specific assets;

(2)  determine that cash payments in substitution for all or any part of the specific
assets to which any shareholders are entitled may be made to any
shareholders on the basis of the value so fixed in order to adjust the rights of
all parties; and '
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(3) vest any such specific assets in trustees for the Persons entitled to the
dividend.

21.7 When Dividend Payable
Any dividend may be made payable on such date as is fixed by the directors.
21.8 Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid
according to the number of such shares held.

21.9 Receipt by Joint Shareholders

If several Persons are joint shareholders of any share, any one of them may give an
effective receipt for any dividend, bonus or other money payable in respect of the
share. '

21.10 Dividend Bears No Interest
No dividend bears interest against the Company.
21.11 Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest
monetary unit of the currency of the dividend, that fraction may be disregarded in
making payment of the dividend and that payment represents full payment of the
dividend.

21.12 Payment of Dividends

Any dividend or other distribution payable in cash in respect of shares may be paid
by cheque, made payable to the order of the Person to whom it is sent, and mailed to
the address of the shareholder, or in the case of joint shareholders, to the address of
the joint shareholder who is first named on the central securities register, or to the
Person and to the address the shareholder or joint shareholders may direct in writing.
The mailing of such cheque will, to the extent of the sum represented by the cheque
(plus the amount of the tax required by law to be deducted), discharge all liability for
the dividend unless such cheque is not paid on presentation or the amount of tax so
deducted is not paid to the appropriate taxing authority.

21.13 Capitalization of Surplus

Notwithstanding anything contained in these Articles, the directors may from time to
time capitalize any surplus of the Company and may from time to time issue, as fully
paid, shares or any bonds, debentures or other securities of the Company as a
dividend representing the surplus or any part of thesurplus.
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VDOCUMENTS, RECORDS AND REPORTS

221 Rec‘ording -of Financial Affairs

The Company must cause adequate accounting records to be kept to record properly
the financial affairs and condition of the Company and to comply with the Business
Corporations Act and these Articles.

22.2

Inspection of Accounting Records

Subject to Article 22.3, unless the directors determine otherwise, or unless otherwise
determined by ordinary resolution, no shareholder of the Company is entitled to

22.3
(1)

()

(3)
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[inspect or obtain a copy of any accounting records of the Company.

Information Rights

This Article 22.3 and the special rights and restrictions contained herein do not
apply to the Company if and for so long as it is a public company.

Each shareholder shall be entitled to receive:

(@)

within 120 days following each fiscal year-end of the Company, audited
consolidated balance sheet of the Company and its Subsidiaries as of
the end of such fiscal year and the related statements of operations and
cash flows for such fiscal year, prepared in accordance with Canadian
generally accepted accounting principles in effect from time to time
(“GAAP”) and accompanied by the opinion of a nationally recognized
independent certified public accounting firm; and

within 90 days of the end of each fiscal quarter, the unaudited
consolidated balance sheet of the Company and its subsidiaries, and
the related statements of operations and cash flows for such quarter-
and for the period commencing on the first day of the fiscal year and
ending on the last day of such quarter, all certified by an appropriate
officer of the Company as presenting fairly the consolidated financial
condition as of such date and results of operations and cash flows for
the periods indicated in conformity with GAAP applied on a consistent
basis, subject to normal year-end adjustments and the absence of
footnotes required by GAAP.

In addition to the items set forth in Article 22.3(2), each Significant
Shareholder Group shall be entitled to receive, upon request:

(a)

the unaudited consolidated balance sheet of the Company and its
subsidiaries, and the related statements of operations and cash flows
for the preceding month and for the period commencing on the first day
of such fiscal year and ending on the last day of such month prepared
by management; '
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the annual budget in respect of the fiscal year in which the request is
made; and '

any other information regarding the Company or any of its subsidiaries
reasonably requested; provided that the Company shall not be required
to provide any such information to the extent necessary to preserve
attorney-client privilege or to protect highly confidential proprietary
information.

NOTICES

23.1 Method of Giving Notice

Unless the Business Corporations Act or these Articles provides otherwise, a notice,
statement, report or other record required or permitted by the Business Corporations
Act or these Articles to be sent by or to a Person may be sent by any one of the
following methods:

(1)
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mail addressed to the Person at the applicable address for that Person as
follows:

(@)

(b)

(©

for a record mailed to a shareholder, the sharehol‘der’s registered
address; ‘

for a record mailed to a director or officer, the prescribed address for
mailing shown for the director or officer in the records kept by the
Company or the mailing address provided by the recipient for the
sending of that record or records of that class;

in any other case, the mailing address of the intended recipient;

delivery at the applicable address for that Person as follows, addressed to the
person:

(@)

(b)

(c)

for a record delivered to a shareholder, the shareholder's registered
address; ,

for a record delivered to a director or officer, the prescribed address for
delivery shown for the director or officer in the records kept by the
Company or the delivery address provided by the recipient for the

~ sending of that record or records of that class;

in any other case, the delivery address of the intended recipient;

sending the record by fax to the fax number provided by the intended recipient
for the sending of that record or records of that class;
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(4) sending the record by email to the email address provided by the intended
recipient for the sending of that record or records of that class;

(5)  physical delivery to the intended recipient.
23.2 Deemed Receipt of Mailing

A record that is mailed to a Person by ordinary mail to the applicable address for that
Person referred to in Article 23.1 is deemed to be received by the Person to whom it
was mailed on the day, Saturdays, Sundays and holidays excepted, following the
date of mailing. ,

23.3 Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any
other corporation acting in that behalf for the .Company stating that a notice,
statement, report or other record was addressed as required by Article 23.1, prepaid
and mailed or otherwise sent as permitted by Article 23.1 is conclusive evidence of
that fact.

23.4 Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the
joint shareholders of a share by providing the notice to the joint shareholder first
named in the central securities register in respect of the share.

23.5 Notice to Trustees

A notice, statement, report or other record may be provided by the Company to the
Persons entitled to a share in consequence of the death, bankruptcy or mcapaCIty of
a shareholder by:

(1)  mailing the record, addressed to them:
(@) by name, by the title of the legal personal representative of the
deceased or incapacitated shareholder, by the title of trustee of the
bankrupt shareholder or by any similar description; and

(b)  at the address, if any, supplied to the Company for that purpose by the
Persons claiming to be so entitled; or

(2) if an address referred to in paragraph (1)(b) has not been supplied to the

Company, by giving the notice in a manner in which it might have been given if -
the death, bankruptcy or incapacity had not occurred.
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24. SEAL
241 Who May Attest Seal

Except as provided in Articles 24.2 and 24, 3, the Company’s seal, if any, must not be
impressed on any record except when that lmpreSS|on is attested by the S|gnatures
of:

(1)  any two directors;
(2) any officer, together with any director;
(3) if the Company only has one director, that director; or

(4)  any one or more directors or officers or individuals as may be determined by
the directors.

24.2 Sealing Copies

For the purpose of certifying under seal a certificate of incumbency of the directors or
officers of the Company or a true copy of any resolution or other document, despite
Article 24.1, the impression of the seal may be attested by the signature of any
director or officer.

24.3 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share
certificates or bonds, debentures or other securities of the Company as they may
determine appropriate from time to time. To enable the seal to be impressed on any
share certificates or bonds, debentures or other securities of the Company, whether
in definitive or interim form, on which facsimiles of any of the signatures of the
directors or officers of the Company are, in accordance with the Business
Corporations Act or these Articles, printed or otherwise mechanically reproduced,
there may be delivered to the Person employed to engrave, lithograph or print such
definitive or interim share certificates or bonds, debentures or other securities one or
more unmounted dies reproducing the seal and the chair of the board or any senior
officer together with the secretary, treasurer, secretary-treasurer, an assistant
secretary, an assistant treasurer or an assistant secretary-treasurer may in writing
authorize such Person to cause the seal to be impressed on such definitive or interim
share certificates or bonds, debentures or other securities by the use of such dies.
Share certificates or bonds, debentures or other securities to which the seal has been
so impressed are for all purposes deemed to be under and to bear the seal
impressed on them.
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OTHER SPECIAL RIGHTS AND RESTRICTIONS APPLICABLE TO ALL
SHARES

25.1 Definitions

In this Article 25:

(1)
2)

(3)

{ (4)

(5)
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‘Arm’s Length” has the meaning ascribed to such term by the /ncome Tax Act
(Canada) as the same may be amended from time to time;

“Code” means the U.S. Internal Revenue Code of 1986, as amended, or any
successor statute thereto;

“‘designated security” means:

(a)
(b)

(c)

a voting security of the Company;

a security of the Company that is not a debt security and that carries a
residual right to participate in the earnings of the Company or, on the
liquidation or winding up of the Company, in its assets; or

a security of the Company convertible, directly or indirectly, into a
security described in paragraph (a) or (b);

‘ERISA" means the Employee Retirement Income Security Act of 1974, as
amended;

“Permitted Transferee” means, with respect to any shareholder,

(a)

(b)

if such shareholder is an individual, (i) any Person to whom shares are
Transferred from such individual (A) by will or the laws of descent and
distribution or (B) by gift or without consideration of any kind to a family -
member of such individual, so long as such shares remain under the
exclusive control of such individual or (ii) an estate planning trust or
similar entity, substantially all the economic interests of which are held
by or for the benefit of such individual or any of his or her Permitted
Transferees described under clause (i) immediately above and which is
under the exclusive control of such individual; and

if such shareholder is an entity, (i) any Affiliate of such shareholder or
(i) any (A) investment fund, partnership, limited liability company,
corporation or similar collective investment vehicle, (B) client or the
assets or investments for the account of any client, and/or (C) separate
account for which, in each case, the shareholder or one or more of its
Affiliates acts as general partner, manager, managing member,
investment adviser, sponsor or in a similar capacity (a “Related Party”);
provided that at the time of such Transfer, in the case of this clause (b),

‘the shareholder and its Affiliate or Related Party, as the case may be,
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agree for the benefit of the Company and the other shareholders to re-
Transfer the subject shares back to such shareholder prior to such
Affiliate or Related Party ceasing to be an Affiliate or Related Party of
such shareholder

‘Sale Transaction” means, whether in a single transaction or a series of
related transactions, (a) any merger, amalgamation, plan of arrangement,
take-over bid, tender offer, share purchase, reorganization, consolidation or

. other business combination (however structured) in which the shareholders

25.2

immediately prior to such transaction do not own a majority of the shares (or
equity interests in such other applicable surviving Person including, without
limitation, the ultimate parent company) immediately following such transaction
or (b) the sale, conveyance, lease, exchange, exclusive license, transfer or
other disposition of all or substantially all of the assets of the Company and its
subsidiaries taken as a whole:

“security"'has the meaning assigned in the Securities Act (British Columbia);
“Transfer” has the meaning set forth in Article 25.4(1).

“voting security” means a security of the Company that:

(@) is not a debt security, and

(b)  carries a voting right either under all circumstances or under some
circumstances that have occurred and are continuing.

Application

Articles 25.3 through to 25.7 do not apply to the Company if and for so long as it is a
public company.

25.3
(1)
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Pre-Emptive Rights on Issuance of New Securities

Except as set forth in Articles 25.3(6) and 25.3(9), if the Company wishes to
issue any designated securities (“New Securities”), then the Company shall
offer such New Securities first to each shareholder (each, in such capacity, a
‘Pre-emptive Rightholder’ and collectively, the “Pre-emptive Rightholders”)
by sending written notice (the “New Issuance Notice”) to the Pre-emptive
Rightholders, which New Issuance Notice shall state (a) the number and class

‘or type of New Securities proposed to be issued, (b) the proposed purchase

price per security of the New Securities (the “Proposed Price”) and (c) any
other material terms and conditions of such issuance and such New
Securities. Upon delivery of the New [ssuance Notice, such offer shall be
irrevocable unless and until the rights provided for in Article 25.3(2) shall have
been waived or shall have expired; provided, that in the case of any change in
the material terms and conditions of such issuance or such New Securities
from those set forth in the New Issuance Notice, the Company shall give
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notice thereof to each Pre-emptive Rightholder in accordance with the
procedure set forth in this Article 25. 3(1) for the initial giving of notice and such
Pre-emptive Rightholder shall have the option to change its election to
purchase or not purchase New Securities, in accordance with the procedure
set forth in Article 25.3(2) for its initial election. The Company shall not be
obligated to consummate any proposed issuance of New Securities,
regardless of whether it shall have delivered a New Issuance Notice or
received any exercise notices in respect of such proposed issuance.

For a period of 20 days after the giving of the New Issuance Notice pursuant
to Article 25.3(1), each of the Pre-emptive Rightholders shall have the right to
purchase its Proportionate Percentage (as defined below) of the New
Securities at a purchase price equal to the Proposed Price and upon the same
terms and conditions set forth in the New Issuance Notice. Each Pre-emptive
Rightholder shall have the right to purchase up to that percentage of the New
Securities determined by dividing (a) the total number of shares then owned

- by such Pre-emptive Rightholder by (b) the total number of shares owned by
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all of the Pre-emptive Rightholders (the “Proportionate Percentage”). If any
Pre-emptive Rightholder does not fully subscribe for the number or amount of
New Securities that it is entitled to purchase pursuant to the preceding
sentence, then each Pre-emptive Rightholder that is a member of a Significant
Shareholder Group that elected to purchase New Securities shall have the
right to purchase. that percentage of the remaining New Securities not so
subscribed for (for the purposes of this Article 25.3(2), the “Excess New
Securities”) determined by dividing (x) the total number of shares then owned
by such shareholder by (y) the total number of shares then owned by all
members of a Significant Shareholder Group who elected to purchase Excess
New Securities.

The right of each Pre-emptive Rightholder to purchase the New Securities
(including, if applicable, Excess New Securities) under Article 25.3(2) above
shall be exercisable by delivering written notice of the exercise thereof, prior to
the expiration of the 20-day period referred to in Article 25.3(2) above, to the
Company, which notice shall state the amount of New Securities that such
Pre-emptive Rightholder elects to purchase pursuant to Article 25.3(2) and, if
applicable, the maximum number or amount of Excess New Securities such
Pre-emptive Rightholder would elect to purchase pursuant to Article 25.3(2) in
the case that any Pre-emptive Rightholder does not fully subscribe for the
number or amount of New Securities that it is entitled to purchase pursuant to
the second sentence of Article 25.3(2). The failure of a Pre-emptive
Rightholder to respond within such 20-day period shall be deemed to be a
waiver of such Pre-emptive Rightholder’s rights under Article 25.3(2) with
respect to such proposed issuance of New Securities, provided that each Pre-
emptive Rightholder may waive its rights under Article 25.3(2) prior to the
expiration of such 20-day period by giving written notice to the Company.
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The closing of the purchase of New Securities subscribed for by the Pre-
emptive Rightholders under this Article 25.3 shall be held at the executive
office of the Company no later than (a) the 45th day after the giving of the New
Issuance Notice pursuant to Article 25.3(1), if the Pre-emptive Rightholders
elect to purchase all of the New Securities under Article 25.3(2) (provided that
if such purchase is subject to receipt of regulatory approvals, the closing shall
be held no later than the fifth day after all such regulatory approvals are
received), (b) the date of the closing of the sale of New Securities made
pursuant to Article 25.3(5) if the Pre-emptive Rightholders elect to purchase
some, but not all, of the New Securities under Article 25.3(2) or (c) at such
other time and place as the parties to the transaction may agree. At such
closing, such New Securities shall be issued free and clear of all liens (other
than those attributable to actions by the purchasers thereof) and the Company
shall so represent and warrant, and further represent and warrant that such
New Securities shall be, upon issuance thereof to the Pre-emptive
Rightholders and after payment therefor, duly authorized, validly issued, and
binding obligations enforceable in accordance with their terms (subject to
applicable law). Each Pre-emptive Rightholder purchasing the New Securities
shall deliver at the closing payment in full in immediately available funds for
the New Securities purchased by it. At such closing, all of the parties to the
transaction shall execute such documents as are reasonably necessary or
appropriate to consummate such issuance.

The Company may sell to one or more Persons all of the New Securities not
purchased by the Pre-emptive Rightholders pursuant to Article 25.3(2) on
terms and conditions that are no more favorable to the purchasers thereof
than those set forth in the New Issuance Notice; provided, however, that such
sale is consummated within 60 days following the waiver (or deemed waiver)

-by each of the Pre-emptive Rightholders of their option to purchase New

Securities pursuant to Article 25.3(2) (provided that, if such issuance is subject
to regulatory approval, such 60-day period shall be extended until the
expiration of five days after all such approvals have been received, but in no
event later than 180 days from the date of the New Issuance Notice). If such
sale is not consummated within such 60-day period (as so extended) for any
reason, then the restrictions provided for herein shall again become effective,
and no issuance and sale of New Securities may be made thereafter by the
Company without again offering the same in accordance with this Article 25.3.
The closing of any issuance and purchase pursuant to this Article 25.3(5) shall
be held at a time and place as the parties to the transaction may agree within
such 60 day period (as so extended).

Notwithstanding anything to the contrary in this Article 25.3, if the board
determines that it is in the best interests of the Company to raise capital more

-expeditiously than is provided for under this Article 25.3, the Company may

issue New Securities without providing notice under this Article 25.3 to Pre-
emptive Rightholders who are not members of a Significant Shareholder
Group; . provided that, as soon as reasonably practicable following the
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‘consummation of such issuance the Company provides such Pre-emptive

Rightholders with notice of the issuance and the opportunity to purchase New
Securities in accordance with the terms and condltlons set forth in this
Article 25.3, mutatis mutandis.

In the event that compliance with any of the time periods set forth in this
Article 25.3 'is determined by the board of directors, acting reasonably, to be
impracticable in the circumstances, it may increase any time requirement upon
reasonable notice to the shareholders.

Notwithstanding anything to the contrary set forth herein, no Person shall be
entitled to participate in an Offering pursuant to this Article 25.3 unless at the
time of such Offering the Company shall be reasonably satisfied that the
Offering, after giving effect to the participation of such shareholder, would be
exempt from the registration and prospectus requirements available at such
time under applicable secuntles laws.

The provisions of this Article 25.3 shall not apply to the following Offerings by
the Company which are approved by the directors:

(@) any Offering of designated securities issued in consideration of a bona
fide acquisition by the Company or any of its subsidiaries, joint venture
or other strategic transaction;

(b)  asubdivision of the issued and outstanding designated securities into a
larger number of designated securities or the issuance of designated
securities as a pro rata dividend or distribution in respect of outstanding
designated securities;

(c)  aninitial public offering of designated securities;

(d)  any Offering to (i) officers, employees, directors or consultants of the
Company in respect of such officers’, employees’, directors’ or
consultants’ services to the Company or (ii)any individuals in
connection with an option plan or other equity-based compensation
plan of the Company; or

() any Offering made in connection with the exchange, exercise or
conversion of any designated securities with respect to which pre-
emptive rights were provided at the time such designated securities
were issued (or the issuance of Wthh was itself in compliance with this
Article 25.3(9)).

Limitation on Transfer

No shareholder shall sell, give, assign, exchange, hypothecate, pledge,
encumber, grant a security interest in or otherwise dispose of (whether directly
or indirectly, or by operation of law or otherwise) (each a “Transfer’) any



45

shares or any right, title or interest therein or thereto, except in"accordance
with the provisions of this Article 25. Any attempt to Transfer any shares or
any rights thereunder in violation of the preceding sentence shall be null and
void ab initio. If any shareholder wishes to Transfer shares, such shareholder
shall give notice to the Company of its intention to make such a Transfer not
less than five days prior to effecting such Transfer, which notice shall state the
name and address of each transferee to whom such Transfer is- proposed and
the number of shares proposed to be Transferred to such transferee.

Except as provided in Article 25.4(3), no Transfer may be made, and no
transferee will be admitted as a shareholder of the Company (to the extent that
such transferee is not already a shareholder), unless (a)such Transfer
complies in all respects with the applicable provisions of these Articles,
(b) such Transfer complies in all respects with applicable law, (c) such
Transfer does not require the filing of a prospectus, registration statement or
the qualification of any shares pursuant to any applicable securities law,
(d) such Transfer would not cause the Company to have more than 2,000
holders of shares or 500 unaccredited holders of shares (determined in
accordance with Section 12(g) of the U.S. Exchange Act of 1934), (e) such
Transfer-dees not cause the Company to become a reporting issuer under the
British Columbia Securities Act, or a reporting company under the U.S.
Exchange Act of 1934 or any other applicable securities law, (f) such Transfer
does not subject the Company to regulation under the U.S. Investment
Company Act of 1940, the U.S. Investment Advisors Act of 1940 or ERISA,
and (g) such Transfer is not a non-exempt “prohibited transaction” under
ERISA or the Code and would not cause all or any portion of the assets of the
Company to constitute “plan assets” under ERISA or Section 4975 of the
Code. Any determination with respect to the' compliance of any Transfer with
the terms of this Article 25.4(2) shall be made by the Company in good faith
after consultation with counsel and any such determination shall be final and
binding.

Notwithstanding anything to the contrary set forth in Article 25.4(2), any
shareholder may at any time Transfer its shares pursuant to a Drag
Transaction in accordance with Article 25.6.

Tag-Along Rights

If any shareholder (the “Selling Shareholder”) wishes to Transfer all or any
portion of its shares to any Person (a “Third Party Purchaser”) after following
the process set forth in Article 25.7 (excluding (a) any such Transfer to a
Permitted Transferee of such Selling Shareholder, (b) any such Transfer

-pursuant to Article 25.6, or (c) any such Transfer that, in the aggregate

together with any related Transfers, does not represent more than 50% of the
issued and outstanding shares), then each other shareholder (each, a “Tag-

- Along Rightholder”) shall have the right to sell to such Third Party Purchaser
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up to that number of shares held by such Tag-Along Rightholder equal to that
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perCentage of the number of shares proposed to be transferred (the “Offered

- Securities”) determined by dividing (A) the total number of shares then owned

by such Tag-Along Rightholder by (B)the total number of shares then
outstanding. The Selling Shareholder and the Tag-Along Rightholder(s)
exercising their rights pursuant to this Article 25.5 shall effect the sale of the
Offered Securities and such Tag-Along Rightholder(s) shall sell the number of
Offered Securities elected to be sold by such Tag-Along Rightholder(s)
pursuant to this Article 25.5, and the number of Offered Securities to be sold to
such Third Party Purchaser by the Selling Shareholders shall be reduced
accordingly. Each Tag-Along Rightholder shall sell to the Third Party
Purchaser the Offered Securities elected to be sold by such Tag-Along
Rightholder on the same terms and conditions as the Selling Shareholder,
except that each Tag-Along Rightholder’s covenant obligations shall be limited
to purchase price adjustment obligations, escrow obligations, indemnification
obligations and obligations that would not reasonably be expected to be
material to such Tag-Along Rightholder (including, for example, obligations
with respect to confidentiality and further assurances) and each Tag-Along
Rightholder shall only be required to make customary representations and
warranties (including as to such Person’s due organization and good standing,
organizational power and authority, due approval, no conflicts and transfer free
and clear of any liens) (such limitations, the “Tag/Drag Limitations”).

The Selling Shareholder shall give notice to each Tag-Along Rightholder of
each proposed sale by the Selling Shareholder of Offered Securities which
gives rise to the rights of the Tag-Along Rightholders set forth in this
Article 25.5, at least 10 days prior to the proposed consummation of such sale,
setting forth the name of such Selling Shareholder, the number of Offered
Securities, the name and address of the proposed Third Party Purchaser
(subject to the Tag-Along Rightholder entering into a confidentiality agreement
in form and substance reasonably satisfactory to the Selling Shareholder), the
proposed price and form of consideration and other material terms and
conditions offered by such Third Party Purchaser and the percentage of
Offered Securities that such Tag-Along Rightholder may sell to such Third
Party Purchaser (determined in accordance with Article 25.5(1)); provided, that
in the case of any material change in the material terms and- conditions offered
by- such Third Party Purchaser, the Selling Shareholder shall give notice
thereof to each Tag-Along Rightholder in accordance with the procedure set
forth in this Article 25.5(2) for the initial giving of notice and such Tag-Along
Rightholder shall have the option to change its election to sell or not sell its
shares, in accordance with the procedure set forth in this Article 25.5(2) for its
initial election. The tag-along rights provided by this Article 25.5 must be
exercised by any Tag-Along Rightholder wishing to sell its shares within 10
days following receipt of the notice required by the preceding sentence, by
delivery of a written notice to the Selling Shareholder indicating such Tag-
Along Rightholder's wish to exercise its rights and specifying the number of
shares (up to the maximum number of shares owned by such Tag-Along
Rightholder that such Tag-Along Rightholder may sell to such Third Party
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Purchaser (determined in accordance with Article 25.5(1))) it wishes to sell.
The failure of a Tag-Along Rightholder to respond within such 10-day period
shall be deemed to be a waiver of such Tag-Along Rightholder’s rights under
this Article 25.5, provided that any Tag-Along Rightholder may waive its rights
under this Article 25.5 prior to the expiration of such 10-day period by giving
written notice to the Selling Shareholder. If a Third Party Purchaser fails to
purchase shares from any Tag-Along Rightholder that has properly exercised
its tag-along rights pursuant to this Article 25.5, then the Selling Shareholder
shall not be permitted to consummate the proposed sale of the Offered
Securities, any such attempted sale shall be null and void ab initio and any
Tag- Along Rightholder shall be liable only for its directly incurred costs and
expenses in connection with such proposed sale; provided, that such Tag-
Along Rightholder did not substantially cause or contribute to the failure of
such proposed sale to be consummated.

Drag-Along Transaction

Notwithstanding anything to the contrary set forth in Article 25.5, if at any time
(a) the Company or any Significant Shareholder Group receives a bona fide
offer from any Person (or group of Persons) (an “Acquiror”) for a transaction
or a series of related transactions involving the Company that, if
consummated, would result in a bona fide Sale Transaction with a third party
(a “Drag Transaction”) and (b) shareholders owning two-thirds or more of the
outstanding shares (the “Shareholder Majority”) agree to accept such offer,
then the Shareholder Majority shall have the right (the “Drag-Along Right’),
subject to the provisions of this Article 25.6, to require each of the other
shareholders (the “Drag-Along Sellers”) to participate on a pro rata basis
(based upon the number of shares held) in such Drag Transaction on
substantially the same terms applicable to all other shareholders, subject to
the Tag/Drag Limitations, mutatis mutandis.

If the Shareholder Majority wishes to exercise the Drag-Along Right, then the
Shareholder Majority shall give written notice (the “Drag-Along Notice”) to the
Company and the Company shall deliver a copy of the Drag-Along Notice to
each Drag-Along Seller setting forth the name of the Acquiror, the estimated
date on which such Drag Transaction is proposed to be consummated, the
proposed amount and form of consideration and any other material terms and
conditions of such Drag Transaction. Each shareholder agrees not to, without
the prior written consent of the Shareholder Majority, disclose to any other
Person any information related to the Drag Transaction, other than disclosures
to legal counsel and accounting and financial advisors. in confidence or as
otherwise necessary to protect such shareholder’s rights under these Articles
or as otherwise required by applicable law. Each Drag-Along Seller shall be
obligated to (a) sell all of the shares held by such Drag-Along Seller on the
terms and conditions set forth in the definitive agreements governing the Drag
Transaction and (b) otherwise take all reasonably necessary or appropriate
action to cause the consummation of such Drag Transaction, including,
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without limitation, (i) executing all customary documents reasonably requested
by the Shareholder Majority or the Company, and (ii) voting such Drag-Along
Seller's shares in favor of the Drag Transaction (if applicable), causing any
directors designated by such Drag-Along Seller's Significant Shareholder
Group (if applicable) to approve and vote in favor of such Drag Transaction
(and, in the case of a merger, amalgamation, plan of arrangement or
consolidation, recommend approval to the shareholders) and otherwise
consenting to and raising no objection to such Drag Transaction, and waiving
any dissenters’ rights, appraisal rights or similar rights that such Drag-Along
Seller may have in connection with such Drag Transaction.

At the closing of the Drag Transaction, (a)if required by the definitive
agreements governing such Drag Transaction, the Drag-Along Sellers and the
Shareholder Majority shall ensure prompt payment of all requisite transfer
taxes, if any, and the shares sold shall be free and clear of any liens (other
than those attributable to actions by the purchasers thereof), (b) the Acquiror
or a paying agent (if provided in the definitive agreements governing such
Drag Transaction) shall deliver to the Drag-Along Sellers and the Shareholder
Majority payment in immediately available funds or securities, as applicable,

_for the shares purchased by such Acquiror or canceled (less any amounts

retained or held back in any escrow or similar holdback), which shall be
distributed to the shareholders on a pro rata basis based upon number of
shares held and (c) all of the parties to the transaction shall execute such
additional customary documents as are otherwise reasonably necessary or
appropriate to consummate the Drag Transaction.

In connection with a Drag Transaction, the Acquiror shall have the right, at any
time on or after the date of delivery of the Drag-Along Notice, to deposit the
purchase price for the securities to be transferred in the Drag Transaction to a
special account maintained by the Company with any chartered bank or trust
company in British Columbia designated by the Company in the Drag-Along
Notice (the “Trustee”) to be paid without interest to or to the order of the Drag-
Along Sellers upon presentation and surrender to the Trustee of the
certificates representing such securities. Upon such deposit being made, the
securities in respect of which such deposit was made shall be deemed to be
purchased and the certificates representing such securities shall be deemed to
be cancelled. The rights of the shareholders thereof after such deposit shall be
limited to receiving without interest their proportionate share of the total
amount so deposited against presentation and surrender to the Trustee of the

certificates-representing the securities purchased. Any interest allowed on any
- such deposit shall belong to the Company. Any monies that remain unclaimed
_ for a period of six years from the date of the Drag-Along Notice shall be

forfeited to the Company.



(

25.7
(1)

6629824

49

Right of First Refusal

Subject to Article 25.7(7), any shareholder or shareholders acting collectively
(the “Offeror”) who receives a bona fide offer (the “Third Party Offer”) from a
Person dealing at Arms’ Length from the Offeror (a “Third Party”), which such
Offeror is prepared to accept, to Transfer any of its shares shall first offer to
sell such shares (the "ROFR Shares”) to each of the Significant Shareholder
Groups excluding the Offeror if applicable (the “ROFR Rightholders”). Notice
of the Third Party Offer (the “ROFR Offer”) shall be sent to each of the ROFR
Rightholders together with a copy of the Third Party Offer. The ROFR Offer
shall be deemed an irrevocable offer by the Offeror to sell the ROFR Shares to
the ROFR Rightholders on the terms as set forth in the ROFR Offer.

The Third Party Offer shall not be subject to any conditions or qualifications
except for: (a) the purchase price must be payable in cash; (b) conditions
relating to any regulatory approval which is required by law; and
(c) representations, warranties and covenants relating to the ownership of the
Offeror's shares free and clear of encumbrances with recourse limited to
purchase price payable to the Offeror.

Within 20 days of the receipt or deemed receipt of the ROFR Offer (the “Offer
Period”) each of the ROFR Rightholders may give to the Offeror a notice in
writing (an “Acceptance Notice”) accepting the ROFR Offer and specifying
the maximum number of ROFR Shares such ROFR Rightholder would elect to
purchase (such ROFR Rightholder's “Max ROFR Shares”). Any ROFR
Rightholder that fails to deliver an Acceptance Notice to the Offeror prior to the
expiration of the Offer Period shall be deemed to have declined the ROFR
Offer.

If the sum of each ROFR Rightholder's Max ROFR Shares is equal to or
greater than the number of ROFR Shares set forth in the ROFR Offer, then
each ROFR Rightholder that elected to purchase ROFR Shares shall
purchase from the Offeror, and the Offeror shall sell to such ROFR
Rightholder, that number of ROFR Shares equal to the product of (a) the
number of ROFR Shares proposed to be Transferred (as set forth in the
ROFR Offer) multiplied by (b) a fraction, the numerator of which is the number
of shares then held by such ROFR Rightholder and the denominator of which
is the number of shares then held by all ROFR Rightholders that elected to
purchase ROFR Shares. Notwithstanding anything in this Article 25.7(4) to
the contrary, no ROFR Rightholder shall be required to purchase from the
Offeror a number of ROFR Shares in excess of such ROFR Rightholder's Max
ROFR Shares. If, but for the immediately foregoing sentence, the provisions
of this Article 25.7(4) would have resulted in requiring any ROFR Rightholder
to purchase ROFR Shares in excess of such ROFR Rightholder's Max ROFR
Shares, then (i) such ROFR Rightholder shall purchase from the Offeror, and
the Offeror shall sell to such ROFR Rightholder, such ROFR Rightholder’s
Max ROFR Shares and (ii)(A) the ROFR Shares that such ROFR Rightholder
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would have been required to purchase (but for the immediately foregoing
sentence) in excess of such ROFR Rightholder's Max ROFR Shares (such
ROFR Shares, “Excess ROFR Shares”) shall be purchased by and sold to
the other ROFR Rightholders that elected to purchase ROFR Shares (and that
are not already purchasing their respective Max ROFR Shares) (such ROFR
Rightholders, “Undersubscribed ROFR Rightholders”) and (B) each
Undersubscribed ROFR Rightholder shall purchase from the Offeror, and the
Offeror shall sell to such Undersubscribed ROFR Rightholder, that number of
Excess ROFR Shares equal to the product of (1) the number of Excess ROFR
Shares multiplied by (2) a fraction, the numerator of which is the number of
shares then held by such Undersubscribed ROFR Rightholder and the
denominator of which is the number of shares then held by all
Undersubscribed ROFR Rightholders (subject, for the avoidance of doubt, to
each such Undersubsribed ROFR Rightholder's Max ROFR Shares).

Any ROFR Rightholder that elected to purchase ROFR Shares shall purchase
and pay, by wire transfer of immediately available funds to an account
designated by the Offeror, for such ROFR Shares within 15 days after the
expiration of the Offer Period and the Offeror shall Transfer such ROFR
Shares to such ROFR Rightholder in accordance with Articie 25.4; provided
that, if the Transfer of such ROFR Shares is subject to any prior regulatory
approval, subject to Article 25.7(6)(c), the time period during which such
Transfer may be consummated shall be extended until the expiration of 10
days after all such approvals shall have been received, but in no event shall
such period be extended for more than an additional 60 days.

Upon the earliest to occur of (a)the receipt of notices from all ROFR
Rightholders prior to the expiration of the Offer Period pursuant to which the

" sum of each ROFR Rightholder's Max ROFR Shares is less than the number

of ROFR Shares set forth in the ROFR Offer, (b) the expiration of the Offer
Period without the sum of each ROFR Rightholder's Max ROFR Shares being
equal to or greater than the number of ROFR Shares set forth in the ROFR
Notice and (c) the failure to obtain any required regulatory approval for the
purchase of all of the ROFR Shares by the ROFR Rightholders in accordance
with the proviso in Article 25.7(5), the Offeror shall have a 90-day period
during which to effect a Transfer (subject to Article 25.5, if applicable) of the
ROFR Shares to the Third Party on terms (including price) identical to those
set outin the ROFR Offer. If the Offeror does not consummate the Transfer of
the ROFR Shares within such 90-day period, then the right of the Offeror to
effect the Transfer of such ROFR Shares pursuant to this Article 25.7(6) shali
terminate and the Offeror shall again comply with the procedures set forth in
this Article 25.7 with respect to any proposed Transfer of shares to a Third

Party.

The provisions of this Article 25.7 shall not apply to any Transfer of shares
(a) by a shareholder to a Permitted Transferee of such shareholder or (b) in
any Drag Transaction pursuant to Article 25.6.



SCHEDULE L TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016

ESTIMATED PRIORITY CLAIMS AMOUNT

To follow.
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Lightstream Group
Estimated Reserve Payment Amount

Potential Priority Claims

ltem Reference Amount Notes

Deemed Trust 37(2) CCAA and 9(a) CCAA Initial Order - 1
Statutory Liens 38(3) CCAA : . - 2
Builders Liens 724,442 3
Success Fees ) TD, BMO, Evercore, RBC 17,775,840 4
KERP - 5
KEIP - - 6
Unpaid Sales Taxes S(b) CCAA 7
Accrued Unpaid Taxes Property tax, Municipal, Other Levies - 8
Accrued Unpaid Wages/Vacation Pay  36(7) CCAA, 65(a) CCAA and 6.6(a) CCAA 1,500,000 9
Priority Claims Filed in Claims Process - 10
Total Priority Claims 20,000,282

* Reserve Payment Amount is subject to change up to the Closing Date

Notes/Assumptions:

1 - The Applicants are not aware of any deemed trust claim for unpaid pre- CCAA filing amounts.
2 -The Applicants are not aware of any statutory liens.

3 - Includes known builder's liens. Represents a hold back for the full amount of the lien as the Applicants
and the Monitor have not yet completed a review of the validity or enforceability of the liens

4 - Estimated Success fees to financial advisors who are secured by the Financial Advisor Charge.
Estimated amount assumes the closing of the Secured Noteholder APA.

5 - KERP, all employees assumed to be offered employment with the Buyer, therefore no holdback for KERP.
6 - KEIP, all KEIP Executives assumed to be offered employment with the Buyer, therefore no holdback for KEIP.

7 - The Applicants do not expect any unpaid sales taxes post-filing (the Applicants are in credit position with
Canada Revenue Agency pending completion of 2015 tax returns).

8 - All property taxes, municipal business taxes levies etc., assumed to be paid up to date at closing.
9 - Payroli that is expected to be accrued and unpaid at closing. Vacation pay assumed to be assumed by the Buyer.

10 - No priority claims filed to date within the Claims Process.



Lightstream Group
Success Fees

Assumptions:
F/X: 1.3400
Assume APA closes Dec 27, 2016

Credit Bid Value:

USS$ (000}  CdnS (000)
Credit Facility 276,806 370,920
2nd Lien 650,000 871,000
Make Whole 48,165 64,541
Accrued Interest 66,862 89,595
1,041,833 1,396,057

Success Fees assuming implementation of Secured Noteholder APA

Frequency  Creditable  Start Date “USsS Cdn$
Evercore; ~ {Note: Work fee changes to US$75,000 and is creditable in CCAA from $150,000)
Work Fee Monthly 4 months 01-Jun 75,000 150,000
Success Fee Completion 5,000,000 6,700,000
1D; 26-May
Work Fee Monthly Yes 50,000
Success Fee Completion 8,376,340
RBC: 01-Jun
Work Fee Monthly Yes 50,000
Success Fee Completion 750,000
BMO: 17-May
Work Fee Monthly No 150,000 201,000
Success Fee Completion 2,500,000 3,350,000
Total

Total

(700,500)
6,700,000

{350,000)
8,376,340

(350,000)
750,000

3,350,000

17,775,840



'L

1830l

788°79 -d10y ASuau3 eslaiuog

“1SNJ3} Ul |3SUNOD O} PIJUBAPE U33Q SARY UBY| 31135 01 SpPUN} AJBSSSIBU pue paj1as uaaq Sey udj| se |{u 3q 03 pawnssy - *JU| S3JIAJDS |10D) JIPUIMSPIS
*517Aq pa1sod usaq sey ey [e431e]|03 Ysed Jsulede paialsiBal us 000'STTS B S Se iU 3g 01 pawnssy - Seo eAON

095199 d1321M85 Buleads

S3J10N unowy Auedwo)

suaiy

dnoig weaJisiyd



—

Lightstream Group
Accrued Unpaid Taxes

- ltem Amount
Property Taxes 0
Municipal Taxes 0
Other Taxes/Levies/Assessments 9(c) CCAA 0
Total 0



Lightstream Group
Accrued Unpaid Employee Amounts

Item Amount Notes

Transferred Employees Wages 1,500,000 1
Transferred Employees Vacation Pay - 2
Not Transferred Employees Wages - 3
Not Transferred Employees Vacation Pay - 3

Total 1,500,000

Notes:
1- Amount estimated to be accrued but unpaid at closing,
2 - Amount assumed to be nil as vacation time assumed by Buyer.

3 - All employees assumed to be transferred, therefore amount assumed to be nil.
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SCHEDULE M TO THE ASSET PURCHASE AGREEMENT DATED AS OF NOVEMBER 29,
2016 :

OCCUPANCY AGREEMENT

See attached.



OCCUPANCY AGREEMENT

This Occupancy Agreement (this "Agreement") dated as of December [#], 2016 is made
between Lightstream Resources Ltd., an Alberta corporation ("LTS"), and 1090247 B.C. Ltd., a
corporation incorporated under.the laws of British Columbia ("Buyer") (LTS and Buyer, collectively, the
"Parties").

RECITALS

WHEREAS LTS, LTS Resources Partnership, Bakken Resources Partnership, 1863359
Alberta Ltd. and 1863360 Alberta Ltd (collectively, the “Sellers”) and Buyer (together, the “Parties”) are
parties to an asset purchase agreement dated as of November 29, 2016 (as may be amended, restated,
supplemented or otherwise modified from time to time, the "Purchase Agreement") pursuant to which
Sellers have agreed to sell to Buyer and Buyer has agreed to purchase from Sellers the Purchased Assets
on and subject to the terms and conditions more particularly set out in the Purchase Agreement;

AND WHEREAS LTS is the successor in interest to Petrobakken Energy Ltd. ("PBEL")
in and to that Office Lease (the "Lease") among PBEL (as tenant) and Immeubles SNPL Inc./SNPL
Properties Inc., 1228553 Alberta Ltd. and Penny Lane 1I Limited Partnership, by its General Partner,
Penny Lane Shopping Centre Ltd. (as landlord) dated November 1, 2010, as may be amended, restated,
supplemented or otherwise modified from time to time;

AND WHEREAS, as the Lease constitutes an Excluded Asset under the Purchase
Agreement, it is a condition of Closing that the Parties enter into this Agreement to allow Buyer to
temporarily occupy the Premises from and after Closing until the Termination Date, on the terms and
conditions set forth herein;

AND WHEREAS pursuant to an Approval and Vesting Order issued by the Court on
December 8, 2016, the Purchase Agreement and the transactions contemplated therein, including the entry
by the Parties into this Agreement, were approved by the Court;

NOW THEREFORE, in consideration of the premises, the mutual promises herein
made, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Definitions
(a) All capitalized terms used but not defined in this Agreement have the meanings set out in the

" Purchase Agreement. In addition, for purposes of this Agreement, the following terms have the
meanings set forth in the Lease: "Landlord" and "Premises".

® The provisions of Section 1.2(a) of the Purchase Agreement shall apply to this Agreement mutatis
mutandis.
2, Occupation of Premises

(a) Buyer shall have the right to occupy the Premises (the "Occupation Rights") from the date
hereof to the Termination Date subject to the terms and conditions set out herein, without any
cost or expense except to-Buyer as provided herein (including Sections 2(b), 2(c), 4 and 5(d)).
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(b)

(c)

(d

2

In its exercise of the Occupation Rights, Buyer shall comply with, and shall cause all of its
Representatives and all other Persons visiting the Premises (including its contractors and
licensees and members of the public) to comply with, all terms and conditions of the Lease
directly applicable to the Occupation Rights as if Buyer were a parfy thereto in the place and
stead of LTS, including Sections 9.1 (Maintenance and Repair by Tenant), 9.2 (Alterations by
Tenant), 9.3 (Removal of Improvements and Fixtures), 10.1 (Permitted Use), 10.2 (Compliance
with Laws), 10.3 (Nuisance, Interference, Waste, Overloading), 10.4 (Rules and Regulations),
10.5 (Hazardous Substances) and 10.6 (Environmental Practices) of the Lease.

Without limiting the obligations of Buyer under Section 2(b) hereof, Buyer shall use, keep and
maintain the Premises as would a reasonable and prudent tenant and in a clean, neat and tidy
condition, reasonable wear and tear excepted, and Buyer shall honour all rights of access to the
Premises in favour of Landlord, including under Section 8.5 (Access by Landlord) under the
Lease. :

Nothing in this Agreement shall affect the right of LTS to access the Premises for the purpose of
LTS satisfying its post-Closing obligations under the Purchase Agreement, including as
contemplated under the Transition Services Agreement, and Buyer hereby grants such access to
(i) LTS and its Representatives as may reasonably be required in connection with same, and (ii)
the Monitor in the exercise of its duties as Monitor under the CCAA, the Initial Order and any
other order of the Court.

No Buyer Interest in the Lease

_ Notwithstanding the grant of the Occupation Rights herein and without in any way

derogating the obligations of Buyer to LTS under this Agreement, nothing in this Agreement is intended
to, shall have the effect of, or shall be construed to, create or operate as a lease, sublease or assignment of
lease in favour of Buyer in respect of the Lease or otherwise grant to Buyer any interest in the Lease or
impose on Buyer any rights or obligations whatsoever as a lessee, sub-lessee or assignee of the Lease.

4.

(2)

(b)

(©)

®
(i)

Liabilities of the Parties

Buyer agrees that the Occupation Rights. are granted on an "as is, where is" basis and that LTS
shall be under no obligation to maintain or repair the Premises. LTS makes no representation or
warranty of any kind whatsoever as to the status or terms of the Lease (or its Liability thereunder)
or the condition of the Premises.

Buyer shall exercise the Occupation Rights at ifs own risk and in no event shall LTS be Liable to
Buyer or any other Person for any loss, damage, injury, harm, death or destruction to any such
Persons or any such Person’s property arising from or in connection with the exercise of the
Occupation Rights by Buyer.

Bﬁyer hereby acknowledges and agrees that it shall:
be solely liable and responsible for any and all Liabilities; and
as a separate ‘covenant, indemnify, save and hold LTS harmless from and against all

Liabilities that may be brought against LTS or which LTS may suffer, sustain, pay or
incur; '
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(a)

(b)

(c)

(d)

arising from or related to Buyer’s exercise of the Occupation Rights or any breach by Buyer of its
obligations under this Agreement. The termination of this Agreement shall not relieve Buyer from
any Liability to LTS under this Agreement occurring before the termination hereof or related to
the Buyer’s obligations under Section 5(d) hereof. :

Term and Termination

LTS shall not disclaim or otherwise terminate any interest it may have in the Lease prior to the
Termination Date without the prior written consent of Buyer.

This Agreement shall have an initial term (the "Initial Term") commencing the date hereof and
terminating on March 31, 2017. The Initial Term may be extended from time to time (each such
extension, an "Extension Term") by the mutual agreement of the Parties, provided that sufficient
monies or other funding is reasonably expected to remain available to satisfy LTS’s Liabilities
under the Lease for the full term of the proposed Extension Term, whether under the Wind-Down
Budget, as agreed by the Parties or as otherwise provided by an Order of the Court.

This Agreement shall terminate on such date (the "Termination Date") that is the earlier of (i)
the mutual agreement of the Parties to terminate, (ii) the end of the Initial Term or any Extension
Term, (iii) the termination of the Lease , (iv) the entry into force of a lease between Buyer and
Landlord for all or part of the Premises, (v) at the election of LTS in the event that Buyer is in
breach of any of its obligations under this Agreement, and (vi) at the election of either Buyer or
LTS in the event that no funding is reasonably expected to be available to satisfy LTS’s
Liabilities under the Lease for the remainder of the Initial Term or any Extension Term, whether
under the Wind-Down Budget or otherwise. '

Upon any termination of its occupancy of any part of the Premises (the "Vacated Premises"),
Buyer shall, at its own cost and expense, immediately vacate the Vacated Premises and leave the
Vacated Premises in a clean, neat, tidy and "broomswept" condition and in no worse condition as
it was when Buyer entered the Premises, reasonable wear and tear excepted, unless otherwise
agreed to by LTS. The obligations of the Buyer under this Section 5(d) shall survive the
termination of this Agreement.

Further Assurances

Each Party shall from time to time hereafter, at the reasonable request and cost and

expense of the other Party, do all such further acts and execute and deliver all such further documents as
shall be reasonably required in order to fully perform and carry out the terms hereof.

7.

(2)

(b)

Governing Law

This Agreement shall be governed by, and construed in accordance with, the laws of the Province
of Alberta and the federal laws of Canada applicable therein, without regard to principles of
conflicts or choice of laws or any other law that would make the laws of any other jurisdiction
other than the Province of Alberta applicable hereto.

Each of the Parties acknowledges and agrees (i) that any Proceeding relating to this Agreement
may (but need not) be brought in the Court, and for that purpose now irrevocably and
unconditionally attorns and submits to the jurisdiction of the Court; (ii) that it irrevocably waives
any right to, and shall not, oppose any such Proceeding in the Court on any jurisdictional basis,
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ineluding forum non conveniens; and (iii) not to oppose the enforcement against it in any other
jurisdiction of any Order duly obtained from the Court relating to this Agreement.

8. Entire Agreement; Amendments

Subject to the Purchase Agreement, this Agreement constitutes the complete and
exclusive statement of the terms and conditions of the agreement between LTS and Buyer with respect to
the subject matter hereof. This Agreement may not be amended except by a written agreement executed
by each of LTS and Buyer.

9. Third Party Beneficiaries

The Parties intend that this Agreement shall not benefit or create any right or cause of
action in or on behalf of any Person other than the Parties and their successors and permitted assigns, and,
no Person, other than the Parties and their successors and permitted assigns, shall be entitled to rely on the
provisions hereof in any Action. _ '

10. Severability

The provisions of this Agreement shall be deemed severable, and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other provisions
hereof. If any provision of this Agreement, or the application thereof to any Person or any circumstance,
is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to
carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable
provision, and (b) the remainder of this Agreement and the application of such provision to other Persons
or circumstances shall not be affected by such invalidity or unenforceability.

11. Successors and Assigns

This Agreement shall enure to the benefit of and be binding upon each of the Parties and
their respective successors and permitted assigns.

12. Counterparts

This Agreement and any amendment hereto may be executed in two or more
counterparts, each of which shall be deemed to be an original of this Agreement or such amendment and
all of which, when taken together, shall constitute one and the same instrument. Delivery of an executed
counterpart of a signature page to this Agreement or any amendment hereto by facsimile or email
attachment shall be effective as delivery of a manually executed counterpart of this Agreement or such
amendmerit, as applicable.

[Signature page follows]
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LIGHTSTREAM RESOURCES LTD. 1090247 B.C. LTD.

Per: , Per:
Name: Name:
Title: Title:
Per: Per:
Name: ' Name:
Title: - _ Title:

(Signature Page to the Occupancy Agreement)
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