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UNIT AGREEMENT

NORTH EBOR UNIT NO, 1

WHEREAS the Parties own Royalty Interests and Working

Interests, or elther of them, in the Unitized Zone;

AND WHEREAS the Parties desire that the Unitized Zone
be developed, produced and operated as a Unit, as hereinafter

provided;

NOW THEREFORE in consideration of the covenants herein

contained, the Parties agree as follows:

ARTICLE 1
DEFINITIONS
101. Definitions
In this agreement:
(a) “"Conservation Board"” means The 01l and Natural Gas

Conservation Board of the Province of Manitoba;

(b)) "Effective Date"” means the time and date referred to in

Article XIV;
(¢) "Lease” means an instrument granting a Working Interest

in any lands in the Unit Area;




(d)

(e)

(£)

(g)

"Qutside Substances" means any substances

initially obtained from any source other than the
Unitized Zone or any Unitized Substances with
respect to which royalty has been paid;

"Party" means a person who 1is bound by this
Agreement;

"Petroleum Substances"” means petroleum, natural

gas and related hydrocarbons (except coal) and
all substances whether gaseous, liquid or solid,
which are produced in association therewith, or
any of then;

"Royalty Interest” means

(i) an ownership, fee simple, or similar estate
in Petroleum Substances in the Unitized
Zone, or

(1i) a right to a share of Petroleum Substances
produced from the Unitized Zone, to a share
of the proceeds from the sale of such
Petroleum Substances, or to a payment based
on the quantity or valge of such Petroleun
Substances,

but does not include a Working Interest, the

interest of a purchaser of such Petroleun

Substances after production, or a mortgage,

charge or like interest granted as security in a

financlal transaction;




(h)

(i)

(3

(k)

(1)

(m)

{n)

(o)

"Rovalty Owner"” means a Party owning a Royalty

Interest in or in respect of Unitized Substances;

"Spacing Unit"” means the area allocated to a well

by the Conservation Board with respect to the
Unitized Zone for the purpose of drilling for or

producing Petroleum Substances;

"Tract” means a parcel of 1land described and

given a Tract number 1in Exhibit "A" and shown
outlined on Exhibit "B";

"Tract Participation"” means the Participation

percentage allocated to a Tract pursuant to
Article VI and set forth in Exhibit "A";

"Unit Area” means the lands described in Exhibit

“A" and shown outlined on Exhibit "B";

"Unit Operations” means any operatlions or

activities wundertaken 1in connection with the
Unitized Zone, the production or thandling of
Unitized Substances or the installation,
operation, malantenance or removal of equipment or
facilities, insofar as such operations or
activities have been authorized or provided for
under this agreement or the Unit Operating
Agreement;

"Unit Operator” means the person who 1s so

designated under the Unit Operating Agreement;

"Unit Operating Agreement” means the agreement

entitled "Unit Operating Agreement - North Ebor
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(p)

(q)

(r)

(s)

(t)

Unit No. 1" entered into by the Working Interest
Owners;

"Unitized Zone”™ means the Bakken Formation of the

Mississippian Age underlying the lands within the
Unit Area as same 1s shown on the compensated
neutron litho-density 1log of the Tundra Daly
9-14-10-29 WPM well in 9-14-10-29 WPM, in the
Province of Manitoba between the 1intervals of
853.5 metres and 862.0 metres as measured from
the kelly bushing at 9-14-10-29 WPM and shown on
Exhibit "C7;

"Unitized Substances” means Petroleum Substances

in or obtained from the Unitized Zone;

"Working Interest” means any 1interest which

entitles the owner thereof to produce and dispose
of, or to participate 1in the production and
disposition of, Petroleum Substances from the
Unitized Zone, aund with which is assoclated a
responsiblity to bear all or a portiom of the
costs of recovering such Petroleum Substances;

"Working Interest Owner” means a party owning a

Working Interest 1in or in respect of Unitized
Substances;

"Minister” means the member of the executive

Council charged by the Lieutenant Governor 1in
Council with the administration of The Mines Act

of Manitoba.




ARTICLE 11
EXHIBITS

201. Exhibits

The following exhibits are attached to and

incorporated in this agreement:

(a) Exhibit "A" which numbers and describes each

Tract and sets forth its Tract Participation, the
names of the Owners of the Working Interest and
thelr respective shares of the Working Interest,
together with the names of the Royalty Owners and
their respective shares of the Royalty Interest;

(b) Exhibit "B" which is a plan of the Unit Area

identifying the Tracts;

(¢) Exhibit "C" which is a reproduction of a portion

of the <compensated nuneutron litho-density log

referred to in sub-clause l0l(p) hereof.

202, Exhibits Correct

Each exhibit shall be deemed conclusively Lto be
correct to the effective time of a revision or correction

thereof as herein provided.

203. Correction of Exhibits

If any wmistake or mechanical error occurs in an

exhibit, Unit Operator may, or upon request of the Working
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Interest Owners shall, prepare a corrected exhibit but the data
ugsed in establishing Tract Participations shall not be

re—~avaluated.

204, Effective Time

Any corrected exhiblt prepared on or before the
Effective Date or within 90 days thereafter sha;l be effective
on the Effective Date. Ahy corrected exhibit prepared after the
sald 90 days shall be effective at 8:00 a.m. on the first day of
the calendar month next following its preparationm or on such

other date as is determined by the Working Interest Owners.

205. Supplying of Exhibits

Each time that an exhlbit 1is revised or corrected
pursuant ¢to this agreement, Unit Operator shall supply the
Conservation Board and the Department of Energy and Mines,
Manitoba with two copies each and shall supply each Working
Interest Owner with the number of coples of the exhibit it
requests. Each Working Interest Owner shall supply each of 1its
Royalty Owners, excepting the Crown, with a copy thereof.

L}

206. Form of Revised or Corrected Exhibits

Exhibits that are revised or corrected shall show the
effective time of the revision or correction and shall be naum-

bered.consecutively.




ARTICLE III

UNITIZATION AND EFFECT

301. Unitization

On and after the Effective Date the interests of each
Royalty Owner and of each Working Interest Owner Iin the Unitized
Substances and in the Unitized Zone are hereby unitized, 1in

accordance with the provisions of this agreement.

3p2. Personal Property Excepted.

All lesse and well equipment heretofore or hereafter
placed by any of the Working Interest Owners on lands comprised
in the Unit Area shall be deemed conclusively to be and shall
remain personal property belonging tec and may be removed by the
Working Interest Owners. The WOrkingrlnterest Owners' rights and

interests therein are set forth in the Unit Operating Agreement.

303. Continuation of Leases

All Unit Operations and all production of Unitized
Substances shall, except for the purpose of calculating payments
to Royalty Owners, be deemed conclusively to be operations upon
or production from all of the Unitized Zone in each Tract, and

such operations or production shall countinue in force and




effect each Lease and any other agreement or instrument relating
to the Unitized Zone or Unitized Substances as if such
operations had been conducted on, or a well had been drilled and
was producing from each Tract or Spacing Unit, or portion

thereof, in the Unit Area.

1f from time to time during the term of this Agreement
the production of Unitized Substances and the conduct of other

Unit Operations is temporarily interrupted or suspended:

(a) for any period not exceeding ninety (90)

consecutive days or

(b) for any period during which an event of force

majeure contemplated by clause 1305 is in effect,
then, for the purposes of this clause 303, Unitized Substances
shall be deemed to have been produced throughout any such

period.

304, Leases Amended

Each Lease and any other agreement or instrument
relating to the Unitized Zone or Unitized Substances 1is hereby
amended only to the extent necessary to make it conform to this

agreement.




305. Ratification of Leases

Except for a Lease in respect of which a Royalty Owner
is involved in a court action which has been commenced and is
pending on the Effective Date, each Royalty Owner hereby
ratifies each Lease, as amended by this agreement, to which it
is a party, and hereby confirms that no notice of default has
been given‘and remalns outstanding with respect to any such
Lease, and that each Lease is in effect as of the Etffective
Date. The provisions of this clause 305 do not constitute a
waiver, and shall not give rise to an estoppel, of any right to
pursue the enforcement of any outstanding obligation under any

such Lease.

306. Effect of Unitization on Titles

thhing in this agreement, nor the Unit Operating
Agreement shall be construed as a transfer or exchange of any
interest 1in the Leases, Tracts or Unitized Zone, or 1in the

Unitized Substances before production thereof.

307. Name
The name of the Unit hereby constituted is "North Ebor

Unit No. 17.




ARTICLE 1V

AUTHORITY TO WORKING INTEREST OWNERS

401, Operations

The Working Interest Owners are hereby granted the
right to develop and operate the Unitized Zone without regard
to the provisions of the Leases or the boundary lines of the
Tract or Spacing Units 1in such manner and by such means and
methods as the Working Interest Owners consider appropriate.
Without 1limiting the generalit§ of the foregoing, the Working
Interest Owners shall have the right to inject any substance
or combination of substances 1into the Unitized Zone and to
convert and use as injection welles any wells now existing or

hereafter drilled into the Unitized Zone.

402, Delegation

The Working Interest Owners uay delegate to Unit
Operator any of the rights and powers herein or otherwise

granted to them.

403. Vote of Working Interest Owners

Any matter to be determined under this agreement by the
Working Interest Owners may be determined by vote of the

parties to the Unit Operating Agreement as prescribed therein.




501.

Effective

502:

502.

when

(a)
(b)

its

ARTICLE V

INCLUSION AND QUALIFICATION OF TRACTS

Tracts Included on Effective Date

The Tracts included in the Unilt Area as of

Date are those Tracts which are qualified under clause

before the Effective Date; or

on or within 90 days after the Effective Date,

Qualification of Tracts

A Tract is qualified for inclusion iIin the Unit Area

title has been approved by the Working Interest Owners

under ¢lause 1102 and when:

(a)

(b)

owners of one hundred percent (100%X) of the
Working Interest therein have become Parties and
parties to the Unit Operating Agreement and
owners of one hundred percent (100%Z) of ¢the
Royalty Interest therein have become Parties; or

owners of one hundred percent (100Z) of the
Working Interests therein have become Partles and
parties ¢to the Unit Operating Agreement and
owners of less than one hundred percent (100%) of
the Royalty Interest therein have becone
Parties, and such owners of Working Interests
agree, if required by the other Working

Interest Owners, to indemnify the other Working

- 11 -




Interest Owners in a form and manner satisfactory
to them for any loss or dawmages that may be
suffered by such other Working Interest Owners in
regspect of claims and demands ‘that, because of
the inclusion of the Tract in the Unit Area, may
be made by those owners of Royalty Interests in
the Tract who have not become Parties; or

(c) owners of Working Interest therein have agreed
with the owners of Working Interests then Parties
and parties to the Unit Operating Agreement as to
the basis on which the Tract shall become quali-
fied, where the Tract cannot be qualified

pursuant to subclause (a) or (b) of this clause.

503. Revision of Exhibits

Within 120 days after the Effective Date the exhibicts
shall be revised, 1f necessary, to set out only those Tracts
included 1in the Unit Area under this Article. The revised
Exhibit "A" shall set forth the Tract Participations of the
Tracts recalculated on the same basls and using the same data as
that wused in the calculation of Tract Participations in the
original Exhibit "A" and so that their summation is 100 per
cent. The exhibits as 80 revised shall be effective as of the

Effective Date.




ARTICLE VI

TRACT PARTICIPATION

601. Tract Participation

Each Tract has the Tract Participation ascribed to it

in Exhibit "A".

ARTICLE VIL

ALLOCATION OF UNITIZED SUBSTANCES PRODUCED

701. Allocation to Tracts

Subject to clauses 801 and 802 the Unitized Substances
when produced shall be allocated to the Tracts in accordance
with their Tract Participations. The amount of Unitized
Substances allocated to each Tract, and only that awmount,
regardless of whether it be more or less than the amount of
actual production of Unitized Substances from the well or
wells, 1f any, on the Tract, shall be deemed conclusively to

have been produced from the Tract.

702. Allocation Among Parties

The Unitized Substances allocated to a Tract shall be

further allocated among the Working Interest Owners thereof




in accordance with their respective percentage Working Interests
in the Tract as set forth inm Exhibit "A", and the Working
Interest Owners of each Tract shall account to the Royalty
Qwners of sﬁch Tract for any royalty payable or deliverable to
such Royalty Owners 1in respect of the Unitized Substances allo-

cated to such Tract.

703. Calculation of Royalty

" The Working Interest Owners of each Tract shall calcu-
late royalty on the Unitized Substances allocated to the Tract
at the applicable rate under the Leagse, other agreement or
instrument relating to the Tract. The Royalty Owners of each
Tract agree to accept payment of royalty so calculated in satis-
faction of the obligation of a Working Interest Owner to make
royalty payments on Unitized Substances under the Lease, agree-
ment or other instrument covering such Tract; but a lessee under
a Lease shall not be relieved from making payment of royalty to
its lessor 1if payment is not made by the Working Interest Owner
as aforesaid. In calculating royalty on residue gas, sulphur and
fluid hydrocarbons, or any of them, obtained by processing
Unitized Substances, other than c¢rude o¢il, by compression,
absorption or other plant extraction or stabilization, proper
allowances shall be made for «costs, expenses and charges,
including a reasonable returh on 1lavestment, incurred in or
attributable to gathering and processing the Unitized Sub-

stances.




704. Taking Unitized Substances in Kind

The Unitized Substances allocated to a Tract shall be
delivered in kind at the time and place of production to the
Working Intérest Owners entitled thereto who may, If there is
ne interference with Unit Operations by then, construct,
maintain and operate in the Unit Area all necessary facilities

for taking delivery in kind.

705. Failure to Take in Kind

To the extent that a Party entitled to take in kind
any of the Unitized Substances fails to take or otherwise dis-
pose of them at the time and place of production, then so long
as such falilure continues, Unit Operator, as agent and for cthe
account and at the expense of such Party may sell, store, inject
or otherwise dispose of them. Where there 1s a sale the "net
proceeds™ remaining from the sale shall be paid to the Party.
Unit Operator may contract for the sale thereof only for the
minimum term obtainable which in no event shall exceed |l year.
When Unit Operator has so contracted, the Party may take {its
share of the Unitized Substances in kind upon the expiration of
the current sales contract. The "net proceeds"” for the purpose
of this Clause shall mean the proceeds from the sale of the
non-taking Party's share of production, less all direct costs of

the sale, including processing and shipping costs.

706. Royalty on Outside Substances

1f an Outside Substance is injected into the Unitized
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Zone, the . first 1like substance contained in the Unitized
Substances subsequently produced and sold or used other than for
operations hereunder shall be deemed conclusively to be that
Outside Substance until a quantity equal to the quantity of the
Qutside Substance injected into the Unitized Zone 1s recovered.
No royalty shall be payable on any substance which is deemed

conclusively to be an Outside Substance.

ARTICLE VIII

USE, LOSS AND RE-INJECTION OF UNITIZED SUBSTANCES

801. Use or Loss

The Working Interest Owners wmay use as much of the
Unitized Substances, other than crude oil, as they deen
necessary for Unit Operations. Unitized Substances so usged or
injected and Unitized Substances 1lost shall be excluded ia
allocating Unitized Substances to Tracts, and no royalty or

other payment shall be payable in respect thereof.

802. Re-Injection

The Working Interest Owners are hereby granted the
right to re-inject Unitized Substances into the Unitized Zone
for any purpose related to the Unit Operations. Unitized
Substances so injected shall be excluded in allocating Unitized
Substgnces to Tracts, and no royalty or other payment shall be
payable in respect thereof until they are recovered for sale or

for use other than for Unit Operations.
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ARTICLE 1IX

ENLARGEMENT OF UNIT AREA

901. Enlargement

After the expiration of 90 days following the Effec-
tive Date, if an owner of a Working Interest in lands adjolning
the Unit Area makes application to enlarge the Unit Area to
include such adjoining lands which appear to be potentially
produétlve of Petroleum Substances from the Unitized Zone the
Working Interest Owners may approve the enlargement of the Unit
Area to 1Include such adjoining lands omn such terms and
conditions as the Working Interest Cwners may congider
appropriate, and, if such adjoining lands qualify for inclusion
in the Unit Area wunder c¢lause 502, the Unit Area shall be
enlarged to include such adjoining lands. Notwithstanding that
any owner of a Working Interest or a Royalty Interest ia such
adjoining lands 1is already a Party, such owner shall not, for
the purposes of the qualification of such adjoining lands under
clause 502, be considered to have executed and delivered this
agreement until it executes and delivers to the Unit Operator an
additional counterpart of this agreement incorporating exhibits
which reflect the proposed enlargement and which are stated to

be effective as of the effective date of such enlargement.

902, Adjustment of Tract Participation

The Tract Participation of each Tract added pursuant

to clause 901 shall be determined by the Working Interest
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Owners. The Tract Participations shall then be adjusted in order
that:

(a) the ratlios of the Tract Participations of Tracts
shown on Exhibit "A" immediately prior to the
enlargement remain the same to each other; and

{b) the total of the Tract Participations for all
Tracts of the enlarged Unit Area and Unitized

Zone 1s one hundred percent (100%).
903. Exhibicts
Unit Operator shall revise Exhibits ™"A" and "B" as

required by the enlargement.

904. Effective Time of Enlargement

An enlargement pursuant to clause 901 and an
adjustment of Tract Participations wunder ¢this Article shall
become effective at 8:00 a.m. on the first day of the first
calendar month following approval of admission under clause 901,
Tract qualification wunder clause 502 and approval of the

Conservation Board.

905. No Retroactive Adjustment

There shall never be any retroactive adjustment of the
allocation of Unitized Substances by reason of an enlargement

under this Article.




ARTICLE X

DISPUTES

1001. Disputes

I1f the title or right of a Party to receive in kind
all or any portion of the Unitized Substances allocated to a
Tract, or any share of the proceeds from the sale thereof, is in
dispute, the Party concerned shall forthwith give notice thereof
to Unit Operator. If Unit Operator is soc notified or if Unit
Operator is directed to do so by the Working Interest Owners in
the event that it 1is otherwise informed of the dispute, Unit
Operator shall withhold and sell the portiomn of the Unitized
Substances the title or right to which 1s in dispute, and hold
in trust the proceeds from the sale thereof until:

(a) the Party concerned furnishes security in a form

and manner satisfactory to the Working Interest

Owners for the proper accounting thereof to the

rightful owner or owners if the title or right of

the Party shall fail ia whole or in part, where-

upon the proceeds shall be paid to the Party; or

(b) the title or right thereto is és:ablished by a

final judgment of a Court or otherwise Lo the

satisfacrion of the Working Interest Owners,

whereupon such proceeds shall be paild to the

person rightfully enticled.
1f Unit Operator does not comply with this clause because it 1is

not notified of a dispute by a Party concerned, that Party
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hereby agrees to 1indemnify and save harmless Unit Operator fronm
any loss or damage suffered because of anything done or omitted

to be done by Unit QOperator because it was not notified.

ARTICLE XI

APPROVAL OF TITLES

1101. Titles Committee

The Working Interest Owners shall appoint a titles
committee which shall investigate the ownership of all Tracts.
Each Working Interest Owner shall submit to the titles committee
such title data and information as the ¢titles committee may
reasonably require from time to time. The titles committee shall
report the result of 1ts investigation to the Working Interest
Owners specifying the titles to Tracts which it unanimously

recommends for approval.

i102. Approval of Titles by Working Interest Owners

The Working Interest Owners may approve!

(a) the titles of Working Interest Owners to Tracts
which have been unanimously recommended for
approval by the titles committee; and

{b) the titles of Working Interest Owners to Tracts
which have not been unanimously recommended for
approval by the titles committee but with respect
to which such Working Interest Owners have agreed

to indemnify the other Working Ianterest Owners,
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in a form and manner satisfactory to them, from
loss or damage that may be suffered by them in
respect of c¢laims and demands wmade because of
subsequent failure of the Working Interest
Owners' title.
Notwithstanding the foregoing, the Working Interest Owners may
approve any title that has not been unanimously recommended for

approval by the titles committee,

1103. Subsequant Failure of Title

1f the title of a Working Interest Owner to a Tract
fails, the Tract shall be excluded from this agreement and Cthe
Unit Operating Agreement as of 8:00 a.m. on the first day of the
calendar month in which the failure of title is finally
determined unless;
(a) any other Party is held or declared to own the
title in which event that Party shall be bound by
this agreement and the Unit Operating Agreement
in respect of the Tract; or
(b)) by the last day of the next following calendar
month the Tract qualifies for 1Inclusion in the

Unit Area pursuant to clause 502.

1104. Revision of Exhibits

Unit Operator shall revise the exhibits to reflect any
change in ownership in or exclusion from this agreement of a

Tract pursuant to clause 1103. Where a Tract is excluded, the
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Tract Participations of the ©other Tracts shall each be
increased, without changing their ratios to each other, so that
their summation 1is one hundred percent (100%Z). The revised
exhibits shall be effective as of 8:00 a.m. on the first day of
the calendar month in which the failure of title referred to in

clause 1103 {8 finally determined.

ARTICLE XII

TRANSFER OF INTEREST

1201. Disposicion

In this clause "disposition" wmeans a sale, assignment,
transfer, lease, sublease, conveyance, parting with possession,
or any transaction of a similar nature, whether by trust or
otherwise. A dispositicon of an interest owned by a Party in a
Tract shall cover the whole or an undivided 1interest in the
Party's interest in such Tract. A disposition shall not be bind-
ing on Unit Operator until the acquiring parties who are not
Parties have executed and delivered to Unic Operator
counterparts of this agreement, and at least one of the parties
thereto has given notice thereof to the Unit Operator. Unit
Operator shall revise the exhibits to reflect each disposition
of an 1interest in a Tract and the revised exhibits shall be
effective as of 8:00 a.m. on rthe first day of the calendar month
next following the calendar -month 1in which the notice 1is

received by Unit Operator.




1202. Multiple Disposition Not to Increase Costs

If any disposition of an interest by a Party in a
Tract should be made to multiple parties so that the expense or
duties of Unit Operator are thereby increased, the Unit Operator
may vrequire the assignee parties (and Party if it retains an
interest) to appoint one of their number as representing all of
them for the purpose of this agreement, unless arrangements
satisfactory to the Unit Operator are made to compensate the

Unit Operator for the increased expenses or duties.

ARTICLE XIII

IN GENERAL
1301. Execution Iin Counterpart
This agreement may be executed in separate

counterparts and all the executed counterparts together shall
constitute one agreement. Execution of this agreement by the
Minister shall be on behalf of the Crown only as owner of

Royalty Interest.

1302. Dual Capacity

If a Party owns a Working Interest and a Royalty
Interest, its execution of this agreement shall constltute

execution in both capacities.

13013. Subsequent Execution

An owner of an interest in a Tract who has not become
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a Party as of the date the Tract was included in the Unit Area
under Article V or IX, may become a Party with respect to that
interest only on such terms and conditions as may be prescribed

by the Working Interest Owners.

1304. No Partnership

The duties and obligations of the Parties shall be
separate and not jolnt or collective. Nothing contained ia this
agreement shall be construed to create a partnership or

association.

1305. Force Majeure

Neither Unit Operator nor any Party shall be deemed to
be in default with respect to non-performance including delay or
falilure to parctially perform any or all of its obligations
hereunder,_ other than financilal, if and so long as its
non-performance is due, in whole or in part, to any cause beyond
its reasonable control, but lack of funds shall not be a cause
beyond a Party's reasonable control. The performance of such
ohligations shall begin or be resumed within a reasonable time
after such cause has been removed. Neither this agreement nor
any Lease or any other agreement or instrument relating to the
Unitized Zone or Unitized Substances shall terminate by reason
of suspension of Unit Operations for the cause set forth in this

clause.




1306. Taxes

Each Party shall be separately liable to the extent of
its ownership for all taxes on Unitized Substances and with
respect to the production or sale of Unitized Substances. A
Working Interest Owner may, at any time and frow time to time,
pay said taxes on behalf of its Royalty Owner and deduct the
amount of the payment from the Royalty Owner's royalty. Those
taxes with respect to the production or sale of Unitized Sub-
stances shall be adjusted so that they are borne as if the basis

of taxation was the allocation of Unitized Substances hereunder.

1307. Right of Redemption

A Working Interest Owner wmay, at any time and from
time to time, with full rights of subrogation, fedeem for 1its
Royalty Owner any agreement for sale, mortgage, or other lien or
encumbrance of any kind or nature affecting any interest in the
Unit Area 1in the event of default of payment by the Royalty
Owner and deduct the amount of any payment made hereunder from

the Royalty Owner's royalty.

1308. Interpretation

The clause headings 1in this agreement shall not be

considered in iﬁterpreting the text.

1309. Number and Gender

In this agreement words importing the singular include

the plural and vice versa; words importing the masculine gender
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include the feminine and vice wversa; and words importing

persons include firms or corporations and vice versa.
1310. Time
In this agreement all times are "official times"” as

defined in The 0fficial Time Act of the Province of Manitoba.

1311. Compliance with Legislation

The provisions of The Mines Act and regulations of
Manitoba thereunder, as amended from time to tiwme, take

precedence over this agreement.

ARTICLE XIV

EFFECTIVE DATE

1401. Effective Date

The wunitization provided for herein shall become
effective at 8:00 a.m. on the first day of the first calendar
month following:

(a) the date of the qualification wunder c¢lause 502 of
Tracts having a combined Tract Participation of 100
percent as originally set out in Exhibit "A", and

(b) the date of <the Unit Operator receiving written

approval of this agreement from the Conservation Board.




1402. Notice of Effective Date

As soon as possible after the Effective Date Unit
Operator shall notify all Working Interest Owners, the
Conservation Board and the Department of Energy and Mines of
Manitoba of the Effective Date and each of the Tracts qualified
as of the Effective Date, and each Working Interest Owner shall

advise each of its Royalty Owners of the Effective Date.

1403. Release of Parties

This agreement shall cease to bind the Parties if the
unitization provided for herein has not become effective on or

before the first day of September, 1990.

ARTICLE XV

TERM

1501. Effect of Execution and Delivery

Subject to clause 1403 this agreement is biuding upon a
person who executes and delivers a counterpart thereof to Unit
Operator, and that person 1s bound by this agreement as of the
time of such delivery. This agreement inures to the benefit of
and is binding wupon the heirs, executors, administrators,

successors and assigns of the Parties.




1502. Termination

This agreement terminates ninety (90) calendar days
after all wells for the production of Unitized Substances in the
Unit Area have been abandoned, plugged or disposed of or upon
the termination of the Unit Operating Agreeﬁent, and thereafter
the Parties shall be governed by the terms and provisions of
their Leases and other agreements or instruments relating to the

Unitized Zone or Unitized Substances.

1503. Salvaging Equipment Upon Termination

The Royalty Owners graant the Working Interest Owners
the right for a period of six (6) months after terminaticn of
this agreement to salvage, sell, distribute or otherwise dispose
of the personal property and facilities used in connection with

Unit Operations.




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

CANADA TRUST COMPANY

DATE:

Executlion Page forming part of the Unit Agreement - North Ebor

Unit No. 1.







1504. Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

LLOYD ALEXANDER DUNCAN

DATE:

Witness as to the Signature
of Lloyd Alexander Duncan

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 35A -




AFFIDAVIT OF EXECUTION

CANADA ) I, of the
)
PROVINCE OF MANITOBA ) of , in the Province of
)
TO WIT: ) make oath and say

1. 1 was personally present and did see the within ipstrument and
duplicate duly signed and executed by Lloyd Alexander Duncan.

2. The said instrument and duplicate were executed at the
of in the Province of Manitoba.

3. I know the said Lloyd Alexander Duncan and am satisfied that he
is the full age of eighteen years.

4, I am a subscribing witness to the said dinstrument and
duplicate.

SWORN before me at the )
)
of in the Province of )
)
Manitoba this day of )
)
)

, A.D. 1990.

A Commissioner for Oaths in and
for the Province of Manitoba.

My Commission explres
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1504. Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREQOF the Parties have executed this

agreement each on the date shown below.

PENNER FARMS LTD.

DATE:

Execution Page forming part of the Unit Agreement - North Ebor
Unit No. 1.
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1504. Notice to Royvalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREQOF the Parties have executed this

agreement each on the date shown below.

JAMES D. MACDONALD

DATE:

Witness as to the Signature
of James D. MacDonald

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 38A -




AFFIDAVIT OF EXECUTION

CANADA ) I, of the
)
PROVINCE OF MANITQRBA ) of » in the Province of
)
TO WIT: ) make oath and say

1.

SWORN before me at the )
)
of in the Province of )
)
Manitoba this day of )}
)
)}

I was personally present and did see the within instrument and
duplicate duly signed and executed by James D. MacDonald.

The said instrument and duplicate were executed at the
of in the Province of Manitoba.

I know the said James D. MacDonald and am satisfied that he is
the full age of eighteen years.

I am a subscribing witness to the said instrument and
duplicate.

» A.D. 1990.

A Commissioner for Caths in and
for the Province of Manitoba.

My Commission expires .

- 388 -




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice iIn
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREQF the Parties have executed this

agreement each on the date shown below.

ROSE MINNIE MUIR

DATE:
Witness as to the Signature
of Rose Minnie Muir

Executlon Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 39A -



AFFIDAVIT QF EXECUTION

CANADA ) I, of the
)
PROVINCE OF MANITOBA ) of s in the Province of
)
TO WIT: ) make oath and say

[V R

SWORN before me at the )
)
of in the Province of )
)
Manitoba this day of )
)
)

I was personally present and did see the within instrument and
duplicate duly signed and executed by Rose Minnie Muir.

The said instrument and duplicate were executed at the
of in the Province of Manitoba.

I know the said Rose Minnie Muir and am satisfied that he is
the full age of eighteen years.

I am a subscribing witness ¢to the said instrument and
duplicate.

, A.D. 1990.

A Commissioner for QOaths in and
for the Province of Manitoba.

My Commission expires

- 39B -




1504. Notice to Royvalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

OGILVIE ENTERPRISES LTD.

DATE:

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thircy (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

ROSELLA MARY SHEPHERD

DATE:

Witness as to the Signature
of Rosella Mary Shepherd

Execution Page forming part of the Unit Agreement - North Ebor

Uit No. 1.
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AFFIDAVIT OF EXECUTION

CANADA ) I, of the
)
PROVINCE OF MANITOBA ) of , in the Province of
)
TO WIT: ) make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by Rosella Mary Shepherd.

2. The said instrument and duplicate were executed at the
of in the Province of Manitoba.

3. I know the said Rosella Mary Shepherd and am satisfied that he
is the full age of eighteen years.

4. I am a subscribing witness to the said Instrument and
duplicate.

SWORN before me at the b
of in the Province of ;
Manitoba this day of ;

, A.D. 1990 ;

A Commissioner for Oaths in and
for the Province of Manitoba.

My Commission expires

- 41B -




1504. Notice to Royalty Owners

The Working Interest Ownera shall give notice in
saccordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each onm the date shown below.

R. BARRY TALBOT

DATE:
Witness as to the Signature
of R. Barry Talbot

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 42A -




AFFIDAVIT OF EXECUTION

CANADA I, of the

PROVINCE OF MANITOBA of , 1ln the Province of

N St Sl Nt N

TO WIT: make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by R. Barry Talbot.

9. The said instrument and duplicate were executed at the
of in the Province of Manitoba.

3. I know the said R. Barry Talbot and am satisfied that he 1is the
full age of eighteen years.

4. I am a subscribing witness to the said {instrument and
duplicate.

SWORN before me at the )
of in the Province of ;
Manitoba this day of ;

3

A Commissioner for Oaths 1in and
for the Province of Manitoba.

My Commission expires

- 42B -




1504, Notice to Rovalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

LOUIE TOLAINI

DATE:
Witness as to the Signature
of Louie Tolaini
‘Execution Page forming part of the Unit Agreement - North Ebor
Unit No. 1.

- 434 -




AFFIDAVIT OF EXECUTION

CANADA ) I, of the
)
PROVINCE OF MANITOBA ) of , in the Province of
)
TO WIT: ) make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by Louie Tolaini,.

2. The sald instrument and duplicate were executed at the
of in the Province of Manitoba.

3. T know the said Loule Tolaini and am satisfied that he 1s the
full age of eighteen years.

4., 1 am & subscribing witness to the saild 1instrument and
duplicate.
SWORN before me at the

of in the Province of

)
)
)
: )
Manitoba this day of )
)
)

, A.D. 1990.

A Commissioner for Oaths in and
for the Province of Manitoba.

My Commission expires .

- 43B -




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of ¢this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

dgreement each on the date shown below.

TUNDRA OIL AND GAS LTD.

DATE: 72%31 /Z /990 //7

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 44 -
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EXHIBIT "A"

ATTACHED TO AND MADE PART OF AN AGREEMENT ENTITLED

"UNIT AGREEMENT - NORTH EBOR UNIT NO. 1"

TRACT PARTICIPATION

In this Exhibit the names of the Parties have been abbreviated

as follows:

Abbreviation

CANADA TRUST
A. D. COHEN
H. B. COHEN
J. C. COHEN
J. H. COHEN
M. M. COHEN
DUNCAN
LEASAM
MACDONALD
MUIR
OGILVIE
PENNER
SHEPHERD '
TALBOT
TOLAINI
TUNDRA

Partz
CANADA TRUST COMPANY
ALBERT D. COHEN ~
HARRY B. COHEN -
JOHN C. COHEN -
JOSEPH H. COHEN ~
MORLEY M. COHEN ~
LLOYD ALEXANDER DUNCAN ~
LEASAM HOLDINGS LIMITED ¥
JAMES D. MACDONALD ¥
ROSE MINNIE MUIR ~
OGILVIE ENTERPRISES LTD.~
PENNER FARMS LTD. "~
ROSELLA MARY SHEPHERD ¥
R. BARRY TALBOT ¥
LOUIE TOLAINI -
TUNDRA OIL AND GAS LTD. v

I

Effective as of the Effective Date

....45_
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EXHIBIT "B"
ATTACHED TO AND MADE PART OF THE
UNIT AGREEMENT
NORTH EBOR UNIT NO. 1

Low
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UNIT OPERATING AGREEMENT

NORTH EBOR UNIT NO. 1

WHEREAS the Parties own Working Interests in the

Unitized Zone and desire to conduct Unit Operations;

NOW THEREFORE in consideration of the covenants herein

contained, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

101. Definitions

Unless otherwise defined herein, the definitions iIn the
Unit Agreement are adopted. In addition, in this agreement:

{(a) “Affiliate Corporation” means a corporation fulfilling

one of the following requirements:
( 1) Parties, one of which controls the other; or
(ii) two (2) or more Parties, both or all of which are
controlled by the same corporation.

For the purposes herein, "controls” or "“controlled”
means control in any manner that results in control in
fact, whether directly through the ownership of shares,
or indirectly through a trust, a contract, the
ownership of shares of any other body corporate or
otherwise;

(b) "Commencement Date”™ means the time and date referred to

in Arcticle XVII;




(c)

(d)

(e)

(f)

(8)

(h)

(1)

"Controllable Material” means Material which at

the time 18 80 classified inmn the Controllable
Material Price Catalogue as most recently
recommended by the Petroleum Accountants Society
of Canada;

"Joint Account” means for the henefit, interest,

ownership, risk, cost, expense and obligatiom of
the Parties hereto in proportionmn to each Party's
Unit Participation;

"Party” means a person who 1Is bound by this
agreement;

“Operating Committee” means the committee,

composed of duly authorized representatives of
each of the Parties established pursuant to
Article 1IV";

"Unit Agreement” means the agreement entitled

"Unit Agreement - North Ebor Unit No. 1";

"Unit Facilities™ means all real and personal

property of every kind, nature and description
(excepting Unitized Substances, the Unitized Zone?
rental equipment, and Unit Operator's solely owned
equipment) in the possession of the Unit Operator
pursuant to this agreement;

"Unit Operations™ means any operations authorized

and provided for in the Unit Agreement and this
agreement, or either of them, for or 1in respect

-2 -




of the development and operation of the Unitized
Zone for the production of Unitized Substances;

(§) "Unit Participation" of a Party meauns the sum of

the Party's share of Tract Participations which
1is the percentage of 1interest as set forth in
Exhibit "D";

(k) "Unit Well" means a well listed in Exhibir "E"

and any well drilled or acquired for the Joint

Account.

ARTICLE II

CONFIRMATION OF UNIT AGREEMERT

201. Confirmation of Unit Agreement

The Unit Agreement 1Is ratified and confirmed. In the
event of any conflict between the Unit Agreement and this
agreenment, the Unit Agreement shall prevail. With respect to all
matters not specifically provided for im this agreement, the
relevant provisions of the Unit Agreement shall apply mutatis

mutandis.

ARTICLE II1X

EXHIBITS

30l. Exhibits Incorporated

Exhibits "A", "B" and "C" of the Unit Agreement are

incorporated in this agreement by this reference.

- 3 -




302. Exhibits Attached

The following exhibits are attached to and

incorporated in this agreement:

(a) Exhibit "D" which 1is a 1list of the Parties and

their respective Unit Participations;

(b) Exhibit "E” which is a list of the Unit Wells;

(c) Exhibit "F" which is the Accounting Procedure;

(d) Exhibit "G" which 1is the Insurance Reqﬁirements.

303. Revisions and Corrections

Whenever Exhibits "A" and "B" are revised or
corrected, correspounding revisions or corrections of
Exhibits "D” and "E" shall be made with concurrent effect.
Exhibit "E" shall also be revised as required to reflect

additions or deletions of Unit Wells.

304, Supplying of Exhibits

Each time that an exhibit is revised or corrected
pursuant to this agreement, the Unit Operator shall supply

each Party with a copy of the revised exhibit.

305. Conflicts
If a provision of an exhibit conflicts with a

provision in the body hereof, the latter shall prevail.




oo

ARTICLE. IV

SUPERVISION AND CONTROL OF UNIT OPERATIONS

401. Operating Committee

The Parties shall supervise and control Unit Opera-
tions through an Operating Committee composed of their duly
appointed representatives. Each Party shall as soon as possible
notify Unit Operator of the name and address of its representa-
tives and one or more alternate representatives who are
authorized to represent and bind the Party with respect to Unit
Operations. A Party may change any of its representatives from
time to time by notice to Unit Operator. Two or more Parties may
appoint the sawme person as their representative who shall cast a

separate vote for each of his principals.

402. Chairman
The representative of Unit Operator shall be Chairman

of the Operating Committee.

403. Meetings

The Operating Committee shall hold meetings whenever
called by Unit Operator, or 1f there 1is no Unit Operator, by
Parties having Unit Participations totalling ten percent (10%)
or more. Unit Operator may call meetings at any time on 1ts own
motion, and shall call meetings whenever requested to do so by

representatives of any two Working Interest Owners. Unless the

- 5 -




representatives of all Parties in writing waive their right to
notice, at least ten (10) calendar days' notice of each meeting
shall be glven to the Parties, with an agenda attached.
Reasonable details of matters on the agenda involving proposed
expenditures and enlargements of the Unit Area shall be given.
Matters not on the agenda may be voted wupon only 1f the
representatives of all Parties, whether or not present at the

meeting, unanimously agree.

504. VotinE_Procedure

The respresentatives of the Parties shall determine all

matters properly coming before the Operating Committee as follows:

(a) Voting Interest. Except as otherwise provided in

this clause and c¢lause 405, In voting on any matter
each Party shall have a voting 1lanterest equal to its
Unit Participation. Parties that are Affiliate
Corporations shall be deemed to be one Party and
shall be entitled to one vote representing their
entire combined interest.

(b) Vote Required - Generally. Except as otherwise

provided in this agreement, the Operating Committee
shall determine matters by the affirmative vote of
three (3) or more Parties having voting interests

totalling seventy percent (70%Z) or wmore, but if a




(e)

Party having a voting interest of more thanm thirty
percent {(30Z) is the only one voting negatively, the
matter shall be carried even though the voting
interest of the Parties voting affirwmatively total
less than seventy percent (70%).

Vote Required - Special Matters

(1) Removal of Unit Operator. Unit Operator may

be removed by the affirmative vote of three or
more Parties having voting interests totalling
seventy percent (70%) or more of the total of
the voting interests of all the Parties
excepting Unit Operator, but for the purposes
hereof subclause (e) of this clause shall not
apply;

(11) Qualification of Tracts. Matters 1Iin respect

of the qualification of Tracts for inclusion
in the Unit Area shall be determined by the
affirmative vote of three (3) or more Partiles
having voting 1nterests totalling seventy
percent (70X) or more;

(i11) Enlargement of Unit Area. Matters im respect

of the enlargement of the Unit Area shalllbe
determined by the affirmative vote of three
(3) or more Parties having voting interests
totalling seventy percent (70%) or more;

(iv) Amendment or Replacement of Exhibit "F" or

Exhibit “"G". Exhibits “F" and "G" may be




(d)

(v)

amended or replaced by the affirmative vote
cof three (3) or.more Parties having voting
interests totalling ninety percent (90%) or
more, but if a Party having a voting interest
of ten percent (10%) or more is the only one
voting negatively, the motion shall be
carried even though the voting interests of
the Parties voting affirmatively total less
than ninety percent (90%);

Termination. The Unit Agreement, pursuant to

the provisions thereof, and this agreement,
may be terminated by the affirmative vote of
three (3) or more Parties having voting
interests totalling ninety percent (90%Z) or
more, but ‘for purposes hereof subclause (e)

of this clause shall not apply.

Vote by Notice

( 1)

(11)

A Party not represented at a meeting may
vote on any matter on the agenda by prior
notice to Unit Operator;

Unit Operator may submit any matter, with
reasonable details of any proposed
expenditure or enlargement of the Unit Area,
to each Party by mail ballot notice. Each
Party shall by notice cast 1its vote with

Unit Operator within fifteen (15) calendar




days from the date of receipt of the malil
ballot notice. Such vote shall be binding
unless Unit Operator calls a meeting or 1is
requested to call a meeting pursuant to
clause 403 within five (5) calendar days
from the receipt of mail ballot notice. Unit
Operator shall promptly notify each Party of
the result of a vote hereunder.

(e) Failure to Vote. A Party who does not vote on any

matter shall be deemed conclusively to have voted
affirmatively, but in recording the vote in the
minutes, the Party shall be shown as having been
present and abstained, been absent, or failed to
vote pursuant to a mail ballot notice, as the
case may be.

405. Initial Voting Interest

Each Party shall, during the period from the
Conmencement Date until ninety (90) calendar days after the
Effective Date, be deemed conclusively to have a voting interest
equal to the proportion, expressed as a percentage, that 1its
Unit Participation bears to the combined Unit Participations of

the Parties, as set forth in Exhibit "D".

406. Minutes
Unit Operator shall keep minutes of the proceedings of
each meeting of the Operating Committee and a copy thereof shall

be forwarded to each Party. The minutes shall include the names

- 9 -




of the reptesentatives present, the Partles they represent and
any formal action taken by the Operating Committee. Minutes
shall be deemed to be correct as distributed and bianding on all
Parties unl?ss written notice of errors or omissions is received
by Unit Operator within thirty (30) calendar days after the date

the minutes were deemed to be received by the Parties.

407. Parties Bound by Voting

A determination of a matter by the voting of Parties

in accordance with this agreement shall be binding upon all the

Parties.
ARTICLE V
RIGHTS AND POWERS OF THE OPERATING COMMITTEE
501. Rights and Powers of the Operating Committee

The Operating Committee shall have and exercise all
the rights and powers granted to the Working Interest Owners by
the Unit Agreement, except to the extent that certain of the
sald rights and powers are by this agreement specifically
delegated to Unit Operator to be exercised by Unit Operator
subject to the orders, directions and limitations given or

imposed by the Cperating Committee.




601.

Unit

ARTICLE VI

INDIVIDUAL RIGHTS AND PRIVILEGES OF THE PARTIES

Reservation of Rights

Except as otherwise provided in this agreement or the

Agreement, each party reserves to 1itself all of 1its

rights, powers, authorities and privileges.

602,

(a)

(b)

Specific Rights

Each Party shall have:

at the Party's sole risk and expense, at all reasonable
times within normal business hours upon notice té Unitc
Operator, the right to inspect all records and data
pertaining to Unit Operations in the possession of Unit
Operator and the right of access to the Unit Area, to
inspect Unit Operations and the Unit Facilities;

the right to conduct operations on its Tracts for

the discovery and production of Petroleum
Substances other than Unitized Substances on
condition that the Party shall protect the

Unitized Zone and prevent interference with Unit
Operations. Each Party who exercises this right
agrees to indemnify all other Parties against all
actions, suits, claims, costs, loss, liabilicy,
damages and expenses that may be brought against
or suffered by them as a result of anything done
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pursuant or relative to the exercising of such rights.

ARTICLE VII

UNIT OPERATOR

701, Unit Operator

The Parties hereby designate Tundra 0il and Gas Ltd. as
the initial Unit Operator, and Tundra 0il and Gas Ltd. hereby

accepts such designation.

702. Resignation or Removal

Unit Operator may resign at any time by giving ninety
(90) calendar days notice to the Parties. Unit Operator may be
removed by a vote of the Operating Committee in accordance with
clause 404(c)(1). A Unit Operator who resigns or is removed
shall continue to have all its rights, powers, duties and
obligations as Unit Operator hereunder until 8:00 a.m. on the
first day of the month immediately following the month in which
the said period of ninety (90) calendar days expires or until a
designated successor Unit Operator has tgken over Unit
Operations whichever 1s the sooner. If Unit Operator becomes
bankrupt or insolvent or ceases to be a Working Interest Qwner

it shall thereupon cease to be Unit Operator.

703. Designation of Successor

If Uunit Operator resigns or is removed or ceases to be
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Unit Operator, a successor Unit Operator sgshall forthwith be
designated by the Operating Committee. In voting on the
successor the departing Unit Operator may not vote to succeed

itself.

704. Takeover by Successor

Upon the effective time of a resignation, rewmoval or
cessation, the departing Unit Operator shall turn over to its
successor, or if =no successor has been designated, to the
Parties or to any one of them on behalf of all, control and
possession of all Unit Facilities, wunit production on hand,
documents, books, records and accounts (or coples thereof)
pertaining to the perfermance of its functions as Unit Operator,
together with all monies held by it 1in 1its capacity as Unit
Operator. If the title to any real property included 1in the
Unit Facilities is held in its name, it shall continue to hold
such property in trust for the Parties unless otherwise directed
by the Operating Committee. Upon the date Unit Operations are
taken over by the successor Unit Operator, the departing Unit
Operator shall be released and discharged from and the successor
Unit Operator shall assume, all duties and obligations of Unit
Operator; provided however that the departing Unit Operator
shall continﬁe to be liable for any and all unsatisfied duties
and obligations of the departing Unit Operator which arose prior
to the effective date the successor Unit Operator took over the

Unit Operations.




705, Audit Upon Change of Unit Operator

Within sixty (60) calendar days of the effective time
of Unit Operator's resignation, removal or cessation as Unit
Operateor, tﬁe Unit Operating Committee shall cause an audit to
be made of the records of the departing Unit Operator, the cost

of which shall be for the Joint Account.

706. No Assignment of Operating Rights

Except as authorized by the Operating Committee, Unit
Operator shall not assign its operating rights or cobligations

under thils agreement.

ARTICLE VIII

PERFORMANCE BY UNIT OPERATOR

801. Status
Unit Operator shall, 1in addition ¢to 1its rights,
powers, dutles and obligations as Unit Operator, have all the

rights, powers, duties and obligations of a Party.

Bu2. Rights, Powers, Duties and Obligations

Subject to this agreement and the Unit Agreement and
to any orders, directions and limitations given or imposed by
the Operating Conmmittee or by regulatory bodies having
jurisdiction, ﬂnit Operator s8hall coanduct or cause to be
conducted all Unit Operations. Without limiting the generality

of the foregoing, Unit Operator shall:
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(a)

(b)

(c)

(d)

(e)

make all necessgry reports relating to Unit
Operations to the appropriate governmental
agency;

keep true and correct books, accounts and
records of the Unit Operations and furnish to
each Party on or before the thirtieth (30th)
day of each calendar wmonth a statement of the
amount of Unitized Substances produced and the
sales and inventory of such production in the
preceeding calendar month and such other data
and information as the Operating Committee may
require.

provide each Party with timely statements of
financlial results on a monthly basis and remit
net proceeds of production received for the
account of non-operators promptly on completion
of those monthly statements;

furnish to each Party such reports of Unit
Operations as the Operating Committee may direct
and consult with the Operating Committee and
keep the Parties advised of all matters arising
in connection with Unit Operationms which Unit
Operator considers important;

conduct all Unit Operations in a good and work-
manlike manner, in accordance with good oil and
gas field practices and in accordance with all

applicable laws, orders, rules, and regulations;




()

(g)

(h)

keep the Leases, the VUnit Area and the Unit
Facilities free from all 1liens and encumbrances
resulting or arising from Unit Operations, except
liens being contested in good faith;

comply and require its contractors to comply with
The Workers' Compensation Act and carry and require
its contractors to carry, with respect to Unit
Operations, such liability insurance for the benefit
of the Parties as set forth in Exhibit "G", but this
shall not prevent a Party from procuring and
maintaining at its sole cost and expense and for its
sole benefit such insurance on Unit Facilities as it
shall determine 1f the Party's insurance policy
contalns a waiver on the part of the 1insurance
carrier of all rights, by subrogation or otherwise,
against any Party not named as an insured in the
policy; and

let contracts for portions of Unit Operations on a
competitive basis, but Unit Operator may use its own
facilities and equipment for such operations and
charge for usage thereof in accordance with
paragraph 208 of Exhibit "F", except it Dbeing
specifically agreed that for the use of the Unit
Operator's own facilities to treat fluids containing
liquid hydrocarbons and salt water, produced from
the Unit Wells, the Unit Operator shall charge the
Parties the rate of $4.00 per cubic metre for fluids

treated, unless agreed otherwise by the Parties hereto.




In the absence of any specific instruction from the Operating
Committee, Unit Operator shall <conduct, or cause to be
conducted, such Unit Operations as would a prudent operator
under the same or similar circumstances.
803. Employees

The number, selection, hours of labour and remuneration
of employees used by Unit Operator in <conducting Unit
Operations shall be determined by Unit Operator. Such
employees shall be the employees solely of Unit Operator.

804 Expenditures

Unit Operator shall not make or incur any expenditure for
the Joint Account, other than an operating or maintenance
expenditure allowed by an approved forecast, without the
approval of the Operating Committee except for those
expenditures indicated in Exhibit “F~

ARTICLE IX
LIABILITIES AND OBLIGATIONS

901. Liability of Unit Operator

Unit Operator, its servants, agents or employees, shall
not be liable to the other Parties for any loss or damage
suffered by the Parties resulting or arising frowm Unit
Operations except when and to the extent that such loss or
damage results from the gross negligence or willful or wanton
miscon&uct of Unit Operator, 1ts servants, agents or employees.
Each Party 1Iin the proportion of its Unit Participation
indemunifies and agrees to hold ‘harmless Unit Operator, 1its
servants, agents and employees agaiunst any claim of, or
liability to, any third person resulting from acts or omissions

- 17 -




of Unit Operator, its servants, agents or employees 1in respect
of Unit Operations, except when and to the extent that such
claim or liability results from the grﬁss negligence or wilful
or wanton misconduct of Unit Operator, its servants, agents or
employees. For the purposes of this clause, an act or omission
of Unit Operator, its servants, agents or employees, shall not
be deemed gross negligence or wilful or wanton misconduct if
such act or omissicon is done or omitted pursuant to the
instructions of, or with the concurrence of, the Operating

Committee.

902. Taxes, Rentals and Royalties

Each Party shall pay or be responsible for the payment
of all taxes (other than taxes on Unit Facilities which shall be
paid by Unit Operator for the Jolnt Account), rentals and
royalties applicable to the Party's Working 1Interest in the
respective Tracts and shall indemnify and save harmless all
other Parties from all claims, suits, loss, costs, expenses and

damages paid or incurred by them as a result of its failure to

do so.
ARTICLE X
UNIT FACILITIES
1oo0l. Delivery of Wells and Equipment

Upon the Effective Date each Party shall deliver to

Unit Operator the exclusive use and possession of such Party's
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interest im:

(a) all Unit Wells togethér with all casing therein;
and

(b) ail tubing, flowlines, wellsite and other
operating equipment used in the operation of the
Unit Wells which the Operating Conmittee
determines is necessary or desirable for
conducting Unit Operations, except warehouses,
leased houses, camps, office buildings and

automobiles and other service equipment.

1002. Delivery of Records

Upon the Effective Date each Party shall deliver to
Unit Operator coples of all records and information pertaining
to Unit Wells, and any other pertinent information and records

requested by Unit Operator.

1003. Testing of Unit Wells

If, by a test conducted by Unit Operator withian 90
days after the Effective Date, any Unit Well 1is found by Unit
Operator not to be in sound working <condition, the Party
delivering it shall bear the entire cost and risk of putting it
in sound working condition; provided that 1f a Party disagrees
with Unit Operator's finding, the matter shall be finally
decided by the Operating Committee. Either the Party shall

authorize Unit Operator to carry out the remedial work on its




behalf, or-the Operating Committee shall determine how and by
whom the work shall be carried out or the amount that, in lieu
of the work being carried out, shall be paid by the Party to
Unit Operatdr for the Joint Account. All costs incurred by Unit
Operator hereunder, or the amount to be paid by the Party in
lieu thereof, shalllbe deemed conclusively to be amounts owing

by the Party within the meaning of Article XII.

1004. Adequacy of Wellsite and Other Operating Equipment

If, within 90 days after the Effective Date, Unit
Operator determines that a Unit Well does not have adequate
wellsite and other operating equipment, the Party delivering it
shall bear the entire cost and risk of providing and installing
adequate wellsite and other operating equipment; provided that
Lf a Party disagrees with Unit Operator's decision, the matter
shall be finally decided by the Operating Committee. Either the
Party shall authorize Unit Operator to provide and install the
necessary equipment on 1ts behalf or the Operating Committee
shall determine who shall provide and install the equipment or
the amount that, in lieu of the equipment being provided and
installed, shall be paid by the party to Unit Operator for the
Joint Account. All costs incurred by Unit Operator hereunder or
the amount to be paid by the Party in lieu thereof, shall be
deemed conclusively to be amounts owing by the Party within the

meaning of Article XIIL.




1005. Representation and Indemnity

Each Party represents that it owns or has the right
to deliver the Unit Facilities which it delivers pursuant to
clause 1001, and each Party indewnnifies and agrees to hold
harmless the other Parties from any and all 1liability, 1loss,
cost or damage sustained by them and resulting from failure of
or deficiencies in its title to the Unit Facilities which it so

delivers.

1006. Agreements for Use of Facilitiles

With the approval of the Operating Committee, Unit
Operator may enter into agreements with any person to operate
facilties other than Unit Facilities or for the use or joint use
bf-any person of any Unit Facilities, or for the use or joint
use by Unit Operator of any facilities owned by any person,
and all costs and expenses recovered or incurred pursuant to

sald agreements shall be for the Joint Account.

ARTICLE XI

ADUSTMENT OF INVESTMENT

1101. Inventory and Evaluation

The Unit Operator shall wmake an iInventory and
evaluation of such of the wellsite and other operating
equipment delivered to Unit Operator defined as Controllable
Material. Each Party shall, upon requesﬁ by the Unit Operator,
submit to it promptly a complete statement of the Controllable

Material delivered by the Party to Unit Operator.




1102. General Facilities

With the approval o¢f the Operating Committee, Unit
Operator may acquire warehouses, warehouse stocks, lease houses,
camps, office buildings and automobiles and other service

equlpment necessary for Unit Operations.

1103. Ownership of Facilities

Each Party shall own an undivided interest in the Unit

Facilities that is equal to its Unit Participation.

1104, Ad justment on Failure of Title

The Operating Committee shall determine whether and
the amount of any compensation that shall be payable by the
other Parties to a Party whose title to a Tract fails for such

Party's undivided interest s¢ lost in the Unit Facilities.

1105. Pre-Unit Costs

With the approval of the Operating Commitee any or
all costs and expenses incurred prior toc the Effective Date that
are directly related to effecting unitization hereunder shall be

for the Joint Account, based on the Unit Participation.




ARTLCLE XII

COSTS OF UNIT OPERATIONS

1201. Basis of Charges to Parties

Except as otherwise provided in this agreement, Unit
Operator initially shall pay and discharge all «costs and
expenses Ilncurred for the Joint Account. The Parties shall
reimburse Unit Operator for all such costs and expenses 1in
proportion to their respective Unit Participations,
Notwithstanding Clause 601 of the Uunit Agreement nor any other
provision <contained in either this agreement or the Unit
Agreement, the Parties shall reimburse Unit Operator for all
approved capital <costs incurred by the' Unit Operato; in
proportion to each Party's respective Unit Participation. All
charges, credits and accounting for costs and expenses shall be

in accordance with Exhibit "F".

1202. Forecasts

As soon-as practicable after the Effective Date, Unit
Operator shall submit to the Operating Committee a forecast of
proposed expenditures for Uunit Operations for the remainder of
the calendar year, and on or before the last day of each October
thereafter shall submit ¢to the Operating Committee such a

forecast for the succeeding calendar year. Forecasts shall set




forth the proposed expenditures Dby quarterly periods, showing
the capital items separately. The Operating Committee way
approve a forecast or any portion thereof or it may
conditionally approve any proposed expenditure or it may
instruct Unit Operator to revise a forecast or any portion
thereof. A copy of each forecast and revised forecast shall be
promplty furnished to each Party. Approval of a forecast by the
Operating Committee shall constitute approval of all operating
and maintenance expenditures set forth therein but shall not
constitute approval of any single capital expenditure the total
estimated cost of which is 1in excess of the amount specified in
or determined pursuant to paragraph 220 of Exhibit "F". All
capital expenditures in excess of the amount specified 1in
Exhibit "F" set forth 1in a forecast shall be approved in

accordance with clause 404 of this agreement.

1203. Advance Billings for Capital Items

Unit Operator may submit to each Party on or before
the fifteenth (15th) day of ény calendar month a reasonably
detailed estimate of approved capital items for the succeeding
calendar month with a request for payment in advance. Each
Party shall pay Unit Operator its share thereof within 30 days
after receipt of such request or by the 15th day of the month

for which the advance is requested, whichever is later. Unit




Operator's - monthly billings shall reflect credit for any
advances and any differences between actual costs and expenses
and amounts advanced will be adjusted as required. Any amounts
advanced by-a Party hereunder and then not required by Operator
for charges to the Joint Account within the time and 1in cthe
manner proposed, shall be refunded to that Party in a prompt and
timely manner, but in any event prior to the end of the calendar
month following the month to which such advances applied;
following which any amount not so refunded may, at that Party's
option, bear interest (payable by Operator for the account of
that Party) at the rate provided for in Clause 1207 from the day

such refund is due until it 1is paid.

1204. Operating Fund

Unit Operator may by notice require the Parties to
advance for an operating fund their respective proportions of
one-twelfth of the expenditures, other than expenditures for
capital items, proposed for a calendar year 1in an approved
forecast. Within 30 days aftér receipt of such request each
Party shall pay Unit Operator 1its share thereof. After the
establishment of the operating fund, each Party shall remit its
share of actual costs and expenses 1in accordance with clause
1205, thus maintaining the operatinyg fund intact. The amount of
the operating fund may be increased or decreased at the
direction of the Operating Committee, who shall review the

matter annually or whenever requested by a Party.




1205. Regular Billings and Payments

Unit Operator shall bill each Party on or before the
last day of each moath for its share of charges recorded during
the precediﬁg calendar month in accordance with Exhibit "F",
Each Party shall pay all such bills within thirty (30) calendar

days after recelpt.

1206. Commingling of Funds

Unit Operator may commingle funds received by it

hereuvunder with its own funds.

1207. Unit Operator's Remedies

If a Party fails to pay when due a bill rendered by
Unit Operator, Unit Operator may give the Party a notice of
nonpayment. After receipt of such notice, the amount unpaid as
set forth in the notice shall at Unit Operator's discretion bear
interest at the prime rate in effect at such time in the
principal chartered bank 1in Canada used by ¢the Unit Operator
plus two perceant (2%X) per annum compounded monthly. The interest
shall be for the Unit Operator's scle account unless the costs
and expenses for which the bil]l was submitted were met b} other
Parties, pursuant to c¢lause 1208, in which event the 1interest
shall be for the Parties 3o contributing. Further, Unit Operator
may, after notice of nonpayment and while the bill remains
unpaid, without 1limiting Unit Operator's other rights at law,

exercise any or all of the following remedies:




(a) set off against the amount unpaid, sums due
or accruing to the Party from Unit Operator
hereunder or any other source;
(B) by notice accompanied by a copy of this

agreement to any purchaser of the defaulting

Party's share of production, require such

purchaser to pay to Unict Operator the

proceeds of such production which shall be

applied towards payment of the amount unpaid

and Unit Operator 1is hereby constituted

irrevocably the attorney of the Party for

the purpose of executing the 1instruments

necessary to effect an assignment of such

proceeds.
Books and records kept by Unit Operator with respect to Unit
Operations shall constitute conclusive proof of the existence or
nonexistence of any default, subject, however, to all rights of
inspection, verification and audit provided 1in this agreement.
The exercise of the rights granted in this c¢lause shall not
relieve a defaulting Party from its obligations ﬁo pay royalty

currently, as provided elsewhere in this agreement.

1208. Contributions by Parties

If Unit Operator has not received full payment of a
Party's share of the costs and expenses of Unit Operations
within ninety (90) calendar days following the date when payment

was due, each of the other Parties shall, upon being billed
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therefor by Unit Operator, contribute a fraction of the unpaid
agount, excluding interest thereon, having as its numerator the
Party's Unit Participation and as its denominator the aggregate
of the Unit.Participations of all of the Parties exclusive of
the Unit Participation of the defaulting Party; and thereupon
each Party so contributing shall be proportionately subrogated

to Unit Operator's rights pursuant to clause 1207.

ARTICLE XIILI

OIL IN LEASE TANKAGE AND OVERPRODUCTION AS OF THE EFFECTIVE DATE

1301. Gauge of Merchantable 0il

Unit Operator shall gauge all lease and other tanks
delivered to it to ascertain the amount of merchantable oil in
them as of the Effective Date. If any well producing into them
has made more than its cumulative allowable production of oil
from the proposed Unitized Zone as set by the Conservation
Board, the amount of such overproduction then in the tanks shall
be deemed to be Unitized Substances produced after the Effective
Date. Except as aforesaid, the oil in the tanks shall remain at
risk of and be the property of the persons owning it prior to
the Effective Date, and upon request shall be delivered in kind
to them, or in the absence of their request, shall be sold by
Unit Operator for thelr account. For the purpose of this clause
"merchantable o0il"” shall mean crude oll above the base of sale
line or outlet or above one foot from the tank bottom whichever

is lower.




1302. Qverproduction

1f any overproduction of o0il from the proposed
Unitized Zone has been sold by a Party prior to the Effective
Date, such .Party shall pay to Unit Operator for the Joinat
Account, the gross proceeds thereof less any royalty paid or

payable therecn.

1303. No Allowance for Underproduction

No allowance shall be made to a Party for any

underproduction of oil prior to the Effective Date.

ARTICLE XIV

SURFACE RIGHTS

1401, Submission of List to Unit Operator

As soon as reasonably possible after executing this
agreement, each Party shall submit to Unit Operator a list of
all easements, rights-of-way, surface leases, rights of entry
and other surface rights which it holds in connection with its
operations in the proposed Unit Area, together with particulars

thereof including rentals payable, if any.

1402, Surface Rights Required for Unit Operations

Unit Qperator shall, as soon as practicable after the
receipt of each of the aforesaid 1lists, advise in writing the
Party submitting the list which, 1f any, of its 1listed surface

rights will be required for Unit Operations. Subject to the
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other provisions of this Article, each Party shall continue to
hold the surface rights so required and pay the applicable
rentals and bill Unit Operator for the awmount of rentals
applicable Eo periods subsequent to the Effective Date. Unit
Operator shall reimburse each Party for rentals so paid and the
amounts thereof shall be for the Joint Account. Notwithstanding
the foregoing, each Party holding surface rights required for
Unit Operations may, at any time at its election, assign such

surface rights to Unit Operator in accordance with clause 1404,

1403, Surface Rights Jointly Used

Where there is a well or wells on a Tract in addition
to a Unit Well, and surface rights are being used for production
jolntly from o;e or more of such other wells and the Unit Well,
the rentals applicable to the surface rights shall be divided
equally between the wells with respect to which the surface
rights are being jointly used, and Unit Operator shall only be
billed for the portion of such rentals which 1is applicable to
the production of Unitized Substances from the Unit Well. For
the purpose of this clause, a well producing from more than one
formation shall be considered a separate well for each

respective productive formation.

1404, Assignment of Surface Rights

Unit Operator may require that any surface rights
which are being used solely for Unit Operations be assigned to

it. Any such assignment shall, however, contain an express
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reservation to the assignor of the right at any time upon
request to use the assigned surface rights jolintly with Unit
Operator on the basis provided in clause 1403. When the assigned
surface tigﬁts are no longer required, Unit Operator shall so
notify the assignor who may require Unit Operator to re—-assign
the surface rights to the assignor. The provisions of clause
1405 shall apply, mutatis mutandis, in respect of any surface
rights which are the subject of a notice given wunder this

clause,

1405. Surface Rights No Longer Required

Unit Operator may notify a Party that 1its surface
rights or any of them are no longer required for Unit
Operations, but any such notice shall be given at least sixty
{(60) calendar days prior to ¢the date on which notice of
surrender must be given to the surface owner or sixty (60) days
prior to the date of accrual of a rental obligation, whichever
is Isooner. Unit Operator shall clean up the surface ¢teo the
satisfaction of any governmental body having jurisdiction and te
the reasonable satisfaction of the owner and occupiler thereof.
After giving such notice Unit Operator shall be relieved of its
rasponsibilicy and liability with respect teo the surface rights
except any obligations already accrued, and shall be denied all
benefit with respect to the surface rights, and shall thereafter
be held harmless by the party holding them from responsibility
and liability as ¢to the surface rights, which shall not

thereafter be subject to this agreement.
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1406. Surface Rights Held in Fee Simple

Subject to any prior grant thereof, Unit Operator may
use for Unit Operations any surface rights held in fee simple by
a Party upoﬁ payment to the Party of a rental commensurate with

rentals paid for other like surface rights in the Unit Area.

1407. Acquisition of Additional Surface Rights

Unit Operator may acquire such additional surface

rights as it deems necessary or desirable for Unit Operations.

1408. Sharingﬁof Surface Rights

Notwithstanding the provisions of clausge 1006, Unit
Operator may enter 1into agreements with any person for the
sharing of any surface rights and all costs and expeases
recovered or incurred by Unit Operator pursuant to such

agreements shall be for the Joint Account.

ARTICLE XV

ABANDONMENT OF WELLS

1501. Rights of Former OQOwners

If the Operating Committee decides to plug and abandon
permanently any Unit Well, Unit Operator shall glve notice of
this decision to the Party owning the Working Interest in the
Tract upon which the well is located. The Party may elect by
notice to Unit Operator within sixty (60) calendar days, or
forty~eight (48) hours if a drilling rig 1s in place, of receipt
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of n?tice, to take over and own the well and deepen or plug it
back to a formation other than the Unitized Zone. Within ten
(10) calendar days after the Party has so elected it shall pay
to Unit Operator for the Joint Account the fair net salvage
value of the casing and equipment 1in and on the well, as
estimated and fixed by the Operating Committee. Unit Operator
shall seal off the Unitized Zone in the well before handing it
over to the Party and thereupon Unit Operator shall be relieved
of its responsibility and 1liability with respect to the well,
except any obligations already acerued, and shall be denied all
benefit with respect to the well and shall thereafter be held
harmless by the Party so electing from responsibility aad
liabilicty as to the well, which shall not thereafter be subject

to this agreement.

1502. Abandonment of Wells

If the Party receiving a notlice pursuant to clause
1501 does not elect to take over the Unit Well proposed for
abandonment, Unit Operator shall abandon the Unit Well {in
accordance with applicable laws and regulatlions and the cost of

such abandonment shall be for the Joint Account.

1503. Surface Clean-up

Upon the abandonment of any well in the Unit Area,
Unit Operator or the Party abandoning the well shall clean up
the surface at the well site to the satisfaction of any
governmental body having jurisdiction and to the reasonable

satisfaction of the owner or occupier thereof.
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ARTICLE XVI

TERM OF AGREEMENT

1601. Tern

This agreement 1is binding upon a person who executes
and delivers a counterpart thereof to Unit Operator, and that
person 1s bound by this agreement as of the time of such
delivery. Subject to Article XVII, this agreement shall remain
in full force and effect while Unitized Substances are produced
or are capable of being produced from the Unitized Zone 1in
paying quantities and thereafter until all Unit Wells have been
plugged and abandoned, and the Unit Facilities have been
salvaged and the accounts between the Parties have been
settled. Notwithstanding anything herein contained, this
agreenment may be terminated by the vote provided for in clause

404(c)(v).

ARTICLE XVII

COMMENCEMENT DATE

1701. Commencement Date

Although this agreement is binding upon a Party from

the ¢time that ?arty executes and delivers one counterpart

thereof to Unit Operator, the Commencement Date for actions to

be taken by the Parties ¢to carry out the purposes of this
agreement in accordance with its provisioans shall be 08:00 a.m.

on the day next following ¢the day when Unit Operator 1is
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satisfiled that owners of Working Interests having Unit
Participations totalling one hundred percent (100%X), as set
forth in the original Exhibit "D" have become Parties. Unit
Operator shall notify the Parties thereof, If the unitization
provided for 1n the Unit Agreement has not become effective
within the time frame stated therein, this Agreement shall
thereupon terminate. If this agreement so terwminates, all
expenditures made in anticipation of the unitization becoming
effective shall be borne by the Parties in the proportion that
the Unit Participation of each bears to the combined Unit

Participations of all the Parties.

ARTICLE XVIII

ABANDONMENT OF OPERATIONS

1801. Right to Operate

The owner of the Working Interest in a Tract desiring
to take over and continue to operate a Unit Well located thereon
may, upon the termination of this agreement, do so by paying
Unit Operator for the Joint Account, the fair net salvage value
of the casing and equipment in and on the well as estimated and
fixed by the Operating Committee, and by agreeing to plug the

well when it is finally abandouned.

1802. Salvaging Wells

With respect to all wells not taken over for continued

operations pursuant to clause 1801, Unit Operator shall, for the




Joint Account, salvage as much of the casing and equipament in or
on such wells as can economically and reasonably be salvaged,

and cause the wells to be properly plugged and abandoned.

1803. Cost of Salvaging

The cost of salvaging, liquidation or other
distribution of assets and properties used {in Unit Operations

shall be for the Joint Account.

ARTICLE XIX

GENERAL

1901. Affects Working Interest Only

This agreement affects only the Working Ianterests of
the Parties. Any Royalty Interest is governed solely by the Unit

Agreenent.

1902. Execution Without Prejudice

The execution of this agreement by Parties who claim
title to any interest in the Unit Area shall not constitute a
waivér of any such c¢laim, but any Party who succeeds to the
title to a Working Interest im a Tract shall be bound by this

agreement with respect to such Working Interest.




i

1903. Lien on or Assignment of Production

If any interest of a Party in a Tract or Unitized Sub-
stances or the proceeds or value thereof is subject to a lien,
assignment 6f production or other encumbrance, the owner or
holder of such lien, assignment or encumbrance, by consenting to
this agreement in writing, agrees that such lien, assignment or
encumbrance shall, from the Effective Date, continue in effecet,
but shall apply only to such interest as the same is amended,
modified and affected by this agreement and the Unit Agreement,
and shall be subject to such agreements with respect to the

Party and to such interest.

1904. No Partitioning

A Party shall not resort to any action for particion
or sale in lieu of partition of the Unit Facilities or any lands

affected by this agreement.

1905. Ne Surrender Without Consent

A Party shall not surrender its Working Interest in a

Tract without the prior consent of the Operating Committee.

1906. Waivers

A wailver of any breach of a provision of this agree=
ment shall not be binding upon a Party unless it is in writing
and signed and such waiver shall not affect a Party's rights
with respect to any other or future breach whether of a similar

or different nature.




1907. Suits
A Party who is sued on an alleged cause of action
arising out of Unit Operations shall forthwith notify every

other Party.

1%08. Further Assurances

Each Party shall from time to time and at all times do
all such further acts and execute and deliver all such further
deeds and documents as required in order fully to perform and

carry out thils agreement.

1909. Restriction on Dispositions

A Party shall not make any disposition of a Working
Interest which does not include a corresponding interest in the
Unit Facilities. No Working Interest shall be owned apart from a

corresponding interest in the Unit Facilities and vice versa.

1910. United States Internal Revenue Provision

Each Party agrees that if for purposes of the United
States Internal Revenue Code of 1954 this agreement or the
relationship established thereby constitutes a partnership, as
defined in Section 761(a) of the sald Code, each Party, who |{is
entitled under the said Section 761(a) to elect, shall and does
hereby elect to have the gaid partnership excluded from the
application of Subchapter K of Chapter 1 of Subtitle A of the
said Code, or such portion thereof as the Secretary of the

Treasury of the United States or his delegates shall permit by
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election to be excluded therefrom. The Unit Operator 1is
authorized to execute such election on behalf of the Parties who
are entitled to make gsuch election and to file the election with
the proper United States government office or agency, and Unit
Operator is further authorized and directed to execute and file
such additional and further evidence of such election as may be
required; provided that if Unit Operator 1is not subject to the
said Code with respect to the Unit Area, the obligations of Unit
Operator under this clause shall be carried out by the Party
hereto who 1s subject to the said Code with respect to the Unit

Area and who holds the greatest Unit Participation.

1911. Notices and Communications

All notices or communications hereunder shall be in
writing and in liéu of personal service may be given or made by
prepaid telecommunication or by mailing in a sealed and properly
addressed envelope with postage prepaid. Nofices or
communications shall be deemed to have been received twelve (12)
hours after the sending thereof in the case of a
telecommunication, and ninety-six (96) hours after the date of
mailing 1in the case of mailing, in elither case excluding
Saturdays, Sundays and statutory holidays. The address appearing
below the execution of each Party shall be the address to which
notices and communications to it shall be directed. A Party may
change its address by notice to Unit Operator. Upon request Unit
Operator shall furnish to any Party the address for service of

any other Party.




1912, Enuring Clause

This agreement shall enure to the benefit of and be
binding upon the Parties and their respective heirs, executors,

administratdrs, successors and assigns.

1913. Force Majeure

Neither Unit Operator nor any Party shall be deemed to
be in default with respect to non-performance of its obligations
hereunder, other than financial, 1f and so 1long as its
non-performance is due, in whole or in part, to any cause beyond
its reasonable control, but lack of funds shall not be deemed to
be a cause beyond a Party's reasonable control. The performance
of such obligations shall begin or be resumed within a
reasonable time after such cause has been removed. Nothing
herein contained shall be construed to require Unit Operator or
any Party to settle any strike, lockout or other difficulty by
acceding against its judgment to the demands of opposing persons

in any labour dispute.

Where the performance of Unit Operator or of a Party
is prevented or materially affected as foresaid, Unit Operator
or the Party affected shall give notice and reasonable full
particulars thereof to the other Parties within a reasonable
time after the occurrence of the cause relied upon, and shall
use reasonable diligence to put itself again in a position to

carry out its obligations hereunder.




1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite 1ts execution hereof.

JAMES D. MACDONALD

DATE:

Witness as to the signature
of James D. MacDonald

ADDRESS FOR SERVICE:

C/0 P.0. Box 278

Winnipeg, Manitoba R3C 2G9

Execution page of an agreement entitled "North Ebor Unmit No. 1 -

Unit Operating Agreement”.
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AFFIDAVIT OF EXECUTION

CANADA ) I, of the
)
PROVINCE GOF MANITOBA ) of » In the Province of
)
TO WIT: ) make oath and say

1.

SWORN before me at the )
)
of in the Province of )
)
Manitoba this day of )
)
)

I was personally present and did see the within instrument and
duplicate duly signed and executed by James D. MacDonald.

The said instrument and duplicate were executed at the
of in the Province of Manitoba.

I know the said James D. MacDonald and am satisfied that he is
the full age of eighteen years.

I am a subscribing witness to the said instrument and
duplicate.

A Commissioner for Oaths 1in and
for the Province of Manitoba.

My Commission explres
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1914, Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

R. BARRY TALBOT

DATE:

Witness as to the Signature
of R. Barry Talbot

ADDRESS FOR SERVICE:

98 Shier Drive

Winnipeg, Manitoba R3IR 2HS

Execution page of an agreement entitled "North Ebor Unit No. 1 -

Unit Operating Agreement”.
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AFFIDAVIT OF EXECUTIOR

CANADA ) I, of the
) .
PROVINCE OF MANITOBA ) of , in the Province of
)
TO0 WIT: ) make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by R. Barry Talbot.

2. The said instrument and duplicate were executed at the
of in the Province of Manitoba.

3. I know the said R. Barry Talbot and am satisfied that he is the
full age of eighteen years.

4. T am a subscribing witness ¢to the said iastrument and
duplicate.
SWORN before me at the

of in the Province of

)
)
)
: )
Manitoba this day of )
)
)

» A.D. 1990,

A Commissioner for Oaths in and
for the Province of Manitoba.

My Commissilon expires
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1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

LOUIE TOLAINI

DATE:

Witness as to the Signature
of Loule Tolainli

ADDRESS FOR SERVICE:

486 Henderson Highway

Winnipeg, Manitoba R2K 2H3

Execution page of an agreement entitled "North Ebor Unit No. 1 -

Unit Operating Agreement”.
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AEFIDAVIT OF EXECUTICON

CANADA I, of the

PROVINCE OF MANITOBA of , in the Province of

TO WIT:

make oath and say

1. 1 was personally present and did see the within instrument and
duplicate duly signed and executed by Louie Tolaini.

2. The said instrument and duplicate were executed at the
of in the Province of Manitoba.

3. 1 know the said Loule Tolaini and am satisfied that he is the
full age of elghteen years.

4. I am a subscribing witness to the said instrument and
duplicate.

SWORN before me at the )
of in the Province of ;
Manitoba this day of ;

, A.D. 1990. ;

A Commissioner for Oaths 1in and
for the Province of Manitoba.

My Commission expires
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1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreenent.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

TUNDRA OQOIL AND GAS LTD,

DATE: %;1 ”ZI /9 %0 ﬁgg
W87 hi K

ADDRESS FOR SERVICE:

1313 One Lombard Place

Winnipeg, Manitoba R3B 0X3

Execution page of an agreement entitled "North Ebor Unmit No. 1 -

Unit Operating Agreement”.




EXHIBIT "D"

ATTACHED TO AND MADE PART OF THE
UNIT OPERATING AGREEMENT
NORTH EBOR UNIT NO. 1

List of Parties and theilr respective Unit Participations

UNIT
PARTICIPATION
pARTY x

ALBERT D. COHEN .4985
HARRY B. COHEN . 4985
JOHN C. COHEN .4985
JOSEPH H. COHEN L4985
MORLEY M. COHEN .4985
LEASAM HOLDINGS LIMITED .4985
JAMES D. MACDONALD - L9970
R. BARRY TALBOT .9970
LOUILE TOLAINI .9970
TUNDRA OIL AND GAS LTD. 94.0180
100.0000




EXHIBIT "E"

ATTACHED TO AND MADE PART OF
UNIT OPERATING AGREEMENT
NORTH EBCR UNIT NO., 1

THE

LIST OF UNIT WELLS

Tundra Daly 12-13-10-29
Tundra Daly 13-13-10-29
Tundra Daly 9-14-10-29
Tundra Daly 15-14-10-29
Tundra Daly 16-14-10-29
Tundra Daly 1-23-10-29
Tundra Daly 2-23-10-29

Revision ¢
Effective as of the Effective Date

_52_

WPM
WPM
WPM
WPM
WPM
WPM
WPM




EXHIBIT "F"

ATTACHED TO AND MADE PART OF THE
UNIT OPERATING AGREEMENT
NORTH EBOR UNIT NO. 1

ACCOUNTING PROCEDURE

ARTICLE 1 - GENERAL PROVISIONS
101, DEFINITIONS
In this Accounting Procedure the following words and

phrases shall have the following respective meanings,

namely:

(a)

(b)

(c)

"Agreement” means thle Agreement to which this

Accounting Procedure ig Exhibit "F".

"Completion Costs"” means all monies expended in

preparing a well for the taking of production up to
and including the initial installation of tubing and
the wellhead in and on a well but does not include
"Equipping Costs”.

"Construction Project” means any constructionm or

installation wundertaken for the Joint Account,
including each subsequent addition thereto or
alteration thereof or AFE'd replacement of Material
thereon and Equipping Costs of a well, but does not

inelude Drilling. For purposes of Clause 302, each
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(d)

(e)

(£)

addition, alteration or replacement hereﬁnder will be
considered as a separate Construction Project except
that multiple projects of a similar nature being
constructed under a single program will be consolidated
as a single Construction Project,

"Controllable Material™ means Material which at the

time 1s so classified {in the Controllable Material
Price Catalogue as most recently recommended by the
Petroleunm Accéuntants Society of Canada.

"Drilling" means the use of a rig and crew for the
drilling, completing, production testing, capping,
plugging and abandoning, deepening, plugging back,
tedrilling or reconditioning of a well (except routine
cleanout and pump or rod pulling operations) or the
converting of a well to a source, input, observation or
producing well, and includes Completion Costs but does

not include Equipping Costs.

"Equipping Costs" of a well means all monies expended

beyond Completion Costs to acquire and install
equipment required to produce petroleum substances from
the well including the pump (or other artificial 1lifec
equipment), the acquisition and installation of flow
lines and production tankage serving the well and where
necessary a heater, dehydrator or other facility for
the intitial treatment of the petroleum substances
produced from the well to prepare such production for

transport to market, but specifically excluding costs

incurred beyond the point of entry into a gathering
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(g)

(h)

(1)

system, plant or other common facility which is or wiil
be operated pursuaunt to a separate agreement.,

"Joint Account" wmeans the account showing the charges

paid and credits recelved as a result of ¢the Unit

Operations and which are to be shared by the Parties in

accordance with the terms of the Agreement.

"Material" means equipment or supplies acquired for use

in the conduct of Unit Operations.

{1) Condition "A" means that which 1is new:

(2) Condition "B" means that which has been used but is
suitable for its original function without
reconditioning;

(3) Condition "C" means that which has been used and
would be suitable for its original function after
reconditioning or that which cannot be
reconditioned for, but has a limited service 1in,
its original function;

(4) Condition "D" means that whiéh is not suiltable for
its original function but is wuseable for another
function.

(5) Condition "E" means that which is junk.

"New Price" means the current price of Condicion "A"™

Material at the nearest reputable supply store where

such Material is available or at the nearest receliving

point to which such Material —could be delivered,
whichever is closer to the Unit Property. Tubular goods

50,8 mm (two 4inches) 1in diameter and over shall be
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(1)

(k}

()

(m)

(n)
{0)

(p)

(q)

priced on a carload basis. Any cash discount that may
be allowed by a dealer shall not be deducted in deter-
mining New Price.

"Non-Operator" means a Party to the Agreement other

than the Operator.

"Operating Committee" means the committee established

under clause 40! of the Agreement.

"Operation and Maintenance" means all operations other

than Drilling and Construction Projects conducted under

the terms of the Agreement.

Operator" means the Party designated to conduct the
Unit Operations.
"

Party" means a person who is bound by the Agreement.

"First Level Supervisor" means the employee whose

primary function 1is the direct supervision of other
enployees and/or contract labour directly employed in a
field operating capacity.

"Technical Employee” mneans the employee having special

and specific engineering, geological or other profes-
sional skills such as, but not limited to engineers,
geologists, geophysicists, technologists and landmen
whose primary function 1is the handling of specific
operating conditions and problems for the benefit of
the Unit Operation.

"Unit Property" means all property subject to the

Agreenent.
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102.

103.

STATEMENT AND BILLINGS

Operator shall bill Non-Operator on or before the last day
of each month for it§ proportionate share of the Joint
Account for the preceding month. Such bills shall be
accompanied by statements which identify the authority for
expenditure or lease, or facility, and all charges and
credits, sgummarized Dby appropriatg classifications of
investment and expense. ltems of Controllable Material and
unusual charges and credits shall be identified and

described in detail.

In the event that revenue settlement statements are
submitted by the Operator, sufficient volumetrliec, pricing
and revenue information by product shall be provided to
enable the Non-Operator to correctly calculate and record

its income and pay its obligationms attached thereto.

PAYMENTS BY NON-OPERATORS

Unless otherwlse provided in the Agreenent, each
Non-Operator shall pay all bills rendered under Clause 102

above within 30 days of receipt thereof.




104,

105.

UNPAID ACCOUNTS

I[f payment of any bill or request for advances is not made
withinlthe time stipulated in Clauses 103, 104 and 105 the
unpaid amount, may at Operator's election, bear {nterest
(payable by that Non-Operator) for the account of the
Operator at the rate of two percent (2%) per annum higher
than the average prime rate charged by the principal bank
in Canada used by the Operator during the period with

respect to which such Interest is payable.

RIGHT TO PROTEST OR QUESTION BILLS

Payment of such bills shall ﬁot prejudice the right of
Non~Operators to protest or question the <correctness
thereof. Subject to the exception noted in Clause 108, all
statements rendered to Non-Operator during any calendar
year shall conclusively be presumed to be true and correct
after 26 months following the end of any such calendar
year, unless within the said 26 month period, Non-Operator
takes written exception thereto and makes claim on Operator
for adjustment. The provisions of this Clause shall nqot
prevent adjustments resulting from physical inventory of
Controllable Material as provided for in Article V,
Inventories, of this Accounting Procedure. If within the
period referred to above, the Non-Operator or Operator
establishes that an error in the Joint Account exlsting {in
sald period also existed previous to the period, the
Operator shall adjust the Joint Account retrocactively to
the inception of the error or to such other point in time

2s agreed upon. The adjustment shall be subject to the

Non-Qperator's right to audit.
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106.

AUDITS

Operator's books, accounts and records relating to the

operations hereunder for a calendar year may be audited

within_twenty-four (24) months next following the end of
that year by:

{(a) An  Audit Committee which shall be approved and
appointed by the Operating Committee. The Operating
Committee shall set the rates of remuneration and
expenses, and costs of such audit shall be bornme by all
Non-Operators except the Operator, provided that, for
the purposes of this paragraph 106, the term "Operator"
shall include any affiliate corporation of Operator
which is a party to the Agreement, OR;

(b) Non-Operator shall give reasonable written notice to
Operator and the other Non-Operators that it intends to
audit, and the Non-Operator shall bear the total cost
thereof.

Each audit shall be conducted so as to cause a minimum of

inconvenience to Operator. Any claims of discrepancies

disclosed by such audit shall be made in writing to the

Operator within two (2) months of the completion of such

audit. Operator shall respond to any claims of

discrepancies within six (6) montﬁs of receipt of such
claims, and the Joint Account shall be corrected to reflect
the audit exceptions which have been resolved. An audit

report shall be submitted to the Operator within two (2)

months of the Operator's response. Unresolved exceptions
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107.

108.

contained in the audit report shall be submitted by the
Operator to the Operating Committee for final resolution by
vote pursuant to the agreement within six (6) months of
receipt by Operator. The Joint Account shall be corrected
to reflect the audit exceptions resolved by vote of the

Operating Committee.

ASSET RECOQRDS

The Operator shall maintain detailed asset records of
Controllable Material inm such a wanner as to enable an
effective reconciliation of any physical inventory with the

Joint Account.

APPROVALS

Where the approval of the Operating Committee 1is regquired in
this Accounting Procedure, approval by the Operating
Committee pursuant to the Agreement shall be binding on all
Parties. In the absence of provisions 1in the Agreement,
approval shall be obtained by Operator in writlng from
three (3) or more Parties having interests in the Unit
Property totalling seventy percent (70%Z) or more. Each
Party shall by notice cast 1its vtre with the Operator 14
days from receipt of request for approval and a Party who
does not vote on any matter shall be deemeed conclusively

to have voted affirmatively.




109. RATES -
All rates set forth Ia this Accounting Procedure may be

amended from time to time in accordance with Clause 108,

ARTICLE II - CHARGES

Operator shall charge the Joint Account with the cost of the

following items:

201. RENTALS AND OTHER PAYMENTS

Acquisition and bonus <costs, lease, license or permit
deposits, rentalp, renewal or extension fees, royalties,
and other similar payments required to maintain the

interegst of the Parties in the Unit Property.

202, LABOUR

(a) (1) Salaries and wages of Operator's field enployees
directly employed on the site of the Unit Property in
the conduct of Unit Operations;
(2) Salaries of First Level Supervisors in the field;
{3) Salaries and wages of Technical Employees directly
employed on the site of the Unit Property in the
conduct of Unit Operations;
(4) Salaries and wages of Technical Euployees who are
elither temporarily or permanently assigned to and
directly employed off the site of the Unit Property may

be charged upon approval of the Operating Committee.
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203.

Charges for such Technical employees shall be limited
to that portion of the salaries and wages attributable
to and actually devoted to the Unit Operations;

(5)‘ Earned or compensatory time off relating to the
above wage or salary categories.

(b) Operator's costs of holiday, vacation, sickness and
disability benefits and other customary allowances paid
to employees whose salaries and wages are for the Joint
Account. Costs under this Subeclause 202(b) shall be
charged by a percentage assessment on the amount of
salaries and wages chargeable to the Joint Account. The

rate shall be based on the Operator's cost experience.

EMPLOYEE BENEFITS

Costs under this Clause shall be charged by a percentage
assessment on the amount of salaries and wages chargeable
to the Joint Account. The rate shall be basea on the
Operator's cost experience.
(a) Compulsory
Payments made pursuant to assessments imposed by
governmental authoriry such as Unemployment Insurance,
Workers' Compensation, Canada Pension or other payments
of a 1like nature that are applicable to Operator's
salaries and wages for the Joint Account.
(b) Non=Compulsory
Established plans for employees' group life insurance,

hospitalization, company pension, retirement, stock
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purchase, thrift, bonus and other benefit plans of a
like nature, applicable to Operator's labour chargeable
to the Joint Account under Subclauses 202(a) and 202(b)
shall be at Operator's actual cost not to exceed twenty

percent (20%) of such labour cost.

204, TRAVEL AND MOVING

(a) Costs of personnel transfers and personal expenses for
the required staffing of the Unit Property, and
subsequent replacements when such replacements are not
for the primary benefit of the Operator. Such costs
shall include transportation of employee, spouse and
dependants and theilr personal and household effects and
all other relocation costs in accordance with
Operator's normal reimbursement policy.

(b) Costs of travelling and personal expenses to and from
and within the Unit Property for those employees whose
salaries and wages are chargeable to the Joint Account.

{c) Costs of travelling and personal expenses to aund from
locations other than the Unit Property on behalf of
Unit Operators for employees whose salaries and wages

are chargeable to the Joint Account.

205. AUTOMOTIVE

Operating costs for Operator's owned or leased aultomotive
equipment used in the Unit Operations. Costs shall be charged
on a mileage, hourly or other equitable basis, based on the

Operator's actual cost experlence.
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206,

207.

208.

ENGINEERING AND DESIGN

(a) Engineering and design for each approved Construction
Project conducted by Operator's employees directly
engaged in such work shall be charged at cost. Cost
shall mean salaries and benefits only.

(b) Engineering and design work conducted by consultants or
outside services require prior approval of the
Operating Conmmittee,

(c) Engineering and design work conducted by Operator's
employees charged at rates other than c¢ost require

prior approval of the Operating Committee.

MATERTAL

Haterial purchased or furnished by Operator for use in the
Unit Operations as provided under ARTICLE IV 4including
transportation cost thereof. So far as it is reasonably
practicable and counsistent with efficient and econcmical
operation only such Materfial shall be purchased for or
transferred to the Unit Property as may be required for the

conduct of approved Unit Operations.

SERVICES

(a) Services relative to the Unit Operations incurred under
contracts entered into by Operator with contractors or
as agreed upon by the Operating Committee.

(b) Professional consultants for geologifical wellsite and
drilling supervision. Other professional consultants

services only with approval of the Operating Committee.
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(c)

(d)

(e)

(f)

(g)

Contract services related to chart reading or computer
services, with approval of the Operating Committee.
Charges shall not exceed commexrcial rates,

Utilities and other services provided by outside
sources including tranmsportation costs thereof.
Operator may charge for use of Operator's owned or
leased facilities and equipment at rates, not exceeding
those avallable in the immediate area for available
like faclilities and equipment, commensurate with the
cos;s of ownership and operation thereof, including
depreciation aand interest on the depreciated
investment. The annual interest rate on investment
shall not exceed the prime bank rate of the principal
bank iIn Canada used by Operator plus one percent (1%)
determined at the beginning of each calendar year.

In l1ieu of the foregoing rates, Operator may charge for
use of its owned or leased facllities and equipment at
commerclal rates available in the immediate area. For
Automotive Equipment refer to Clause 205.

When requested to do so, Operator shall inform

Non-Operators in advance of the rates to be charged.




209.

210.

21l.

212,

DAMAGES AND LOSSES TO UNIT PROPERTY

Repair or replacement of Unit Property made necessary
because of damages or losses incurred by fire, flood,
s:orh, -theft, accident or other causes, Operator shall
furnish Non-Operators written notice of damages or losses
incurred as soon as practicable after the damage or loss

has been discovered.

SURFACE RIGHTS AND LEGAL SERVICES

Acquisition or renewal of surface rights and periodic
rentals and related legal services for title work. Fees and
related expenses assoclated with other legal services may
be charged only with the approval of the Operating

Committee.

TAXES

Taxes paid for the Joint Account.

INSURANCE

(a) Insurance premiums required to be paid for the Joint
Account.

(b) Any deductible or uninsured loss under any policy of
insurance required to be carried by Operator.

(¢) That portion of any claim in excess of limits of
insurance coverage required to be carried by Operator.

(d) "Self-Insurance”" premium equivalents for coverage as
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213.

214.

detailed in the insurance schedule are chargeable to
the Joint Account. All "self-insurance" must comply

with Federal and Provincial regulations.

COMMUNICATIONS

Communication equipment located on the Unit Property and
outgoing communications incurred by Operator directly from
the Unit Property. Rental or ownership and any other
related costs of operating mobile transmitter/receiver
equipment in vehicles directly servicing the Unit
Property. Other communication services as agreed upon by

the Operating Committee.

CAMP AND HOUSING

Operation and maintenance of all necessary cawp and housing
facilities fovr, and boarding of, employees whose salaries
and wages are for the Joint Account provided ¢that the
charges for Operator’'s owned or leased facilities shall be
commensurate with the c¢osts of ownership, leasing, and
operation thereof, including depreciation and interest on
depreciated investment, less any revenue therefrom. The
annual 1interest rate on investment shall not exceed the
prime bank rate of the principal bank in Canada wused by
Operator plus one percent (l%) determined at the beginning
of each year. When operations in addition to Unit
pperations are served by these facilicies, the charge for
such facilities shall be apportioned among all such

operations on an equitable basis.
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215.

216.

217.

CENTRAL PRODUCTIQN CONTROL

(a) Automated field and central production control
facilities owned or leased by Operator including
employee costs for maintenance and cperation of the
central production control system and related computer
facilitcies serving the Unit Operatlons shall be
allocated to each operation served on an equitable
basis.

(b) Electronic/Computerized gas chart reading and other
computer usage shall not - be charged to the Joint

Account, unless approved by the Operating Committee.

ECOLOGICAL AND ENVIRONMENTAL

Requirements, whether statutory or otherwise, relating to
the ecology or environment of the Unit Property. Costs of
related studies shall be subject to the approval of the

Operating Committee,

AUDIT OF CONTRACT SERVICES

With prior approval of the Operating Committee, the cost of
the audits of con-ract services shall be for the Joint
Account. To the extent that the Operator performs and
charges the Joint Account for such audits, it 1s agreed
that Operator's Auditor's working papers and findings will

be availilable for inspection and inquiring by Non Operators.




218.

219.

220.

WAREHQUSE HANDLING

(a) If a warehouse is not maintained as part of the Unit
Property, Operator may c¢harge as follows for Material

delivered from the Operator's warehouse:

Two and one-half percent (2 1/2%) of the cost of
tubular goods 50.8 om (two 1inches) in diameter and
over, and each other item of Material having a New
Price in excess of $5,000.00 delivered from Operator's
warehouse and two percent (2%) of the cost of all other

Material delivered from Operator's warehouse.

(b) Costs of maintaining warehouses which are part of the

Unit Property.

OTHER COSTS

Costs for which provision is not otherwise made within cthe
Agreement or this Accounting Procedure, as agreed upon by

the Operating Committee,.

LIMITS TO EXPENDITURES

Operator may make or incur the following expenditures for
the Joint Account, in addition to expenditures allowed by
an approved forecast, without the prior approval of the

Operating Committee:
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(a) An expenditure for any undertaking, the total estimated
cost of which is not in excess of twenty-five thousand
dollars ($25,000.00);

(b) Expenditures which it deems necessary Iin emergencies to
protect 1lives or property, but 1if 1t makes any said
expenditure it promptly shall advise the Operating
Committee; and

(¢) Expenditures not in excess of ten thousand dollars
($10,000.00) for full settlement of each damage claim
resulting or arising from Unit Operations, other than
those claims for which insurance has been provided in
Exhibit G. Operator will furnish notice of damage or
loss to each Party as soon as possible after notice of

damage or loss has been received by Operator.

ARTICLE III - OVERHEAD

301.

IN THIS ARTICLE III

"Cost" means total expenditures described in ARTICLE 1II
(excluding those expenditures referred to imn Clause 201 and
expenses of litigation, judgements, settlement of claims,
salvage credits for Material retired and the value of
injected substances purchased for enhanced recovery)
inecurred in conducting Unit Operations.

"Overhead" means the cost to Operator of salaries, wages,




302.

employee benefits and all other expenses of employees and
the cost of maintaining and operating all offices, canmps,
housing and other facilities other than those costs covered

in ARTICLE II CHARGES hereof.

Notwithstanding anything to the contrary contained in this
Article I1I, it is specifically understood that any cash
payments, incentives, grants, credits, walvers, exenmptions,
abatements or other benefits received by or available to
the Operator from any governmental source pursuant to the
Joint Account, shall not be taken 41into account when
calculating any of the items set forth inm Clause 302 of

this Article III.

OVERHEAD RATES

Notwithstanding that the actual Overhead may be greater or
less, Operator shall charge the Joint Account for Overhead
as follows:
{a) For each Drilling Well:

(1) 3% of the first $50,000.00 of Cost plus

(2) 2% of the next $100,000.00 of Cost plus

(3) 1% of Cost exceeding the sum of (1) and (2)
(b) For each Construction Project:

(l) 5% of the first $50,000.00 of Cost plus

(2) 3% of the next $100,000.00 of Cost plus

(3) 1% of Cost exceeding the sum of (1) and (2)
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(c¢)

For Operation and Maintenance:

(1)

$250.00 per producing well per month and per

battery site.

For this purpose a Producing Well means a well for

the Joint Account that in a Calendar month:

(i) is equipped for and is capable of producing
crude o0il, or

(ii) is connected to a permanent gas sales
outlet source or injection system; or

(iii) 1s used as an injection, source or disposal
well; and injection, source or disposal
well shall be active during at least one
day of the month; and a temporarily shut-in
oil or gas well shall not be charged for
ovethead 1longer than three consecﬁtive
months after being shut-in;

provided that a well that is Drilling during the

entire wonth or 1is permanently shut-in and

awaiting abandonment shall not be considered a

Producing Well, and a well completed in more than

one zone for =segregated production shall be

. considered a separate Producing Well for each such

zZone.




ARTICLE 1IV- - PRICING OF UNIT MATERIAL PURCHASES, TRANSFERS &

DISPOSITIONS

Operator shall make proper and timely chargés and credics for
all Material movements affecting the Unit Property. Operator
shall provide all Material for use on the Unit Property; however
at Operator's option such Material may be supplied by
Non-Operator. Operator shall wmake timely disposition of idle
and/or surplus Materlial, either through .sale to Operator or
Non-Operator, division in kind, or sale to outsiders. Operator
may purchase, but sgshall be under no obligation to purchase,
interest of Non~Operators in surplus WMaterial. All sales of
Conditions A, B, or C Material, the New Price of whch 13 greater
than $25,000.00 shall be subject to approval by the Operating
Committee. All other disposals of Material shall be at the
discretion of the Operator provided that any sales shall be

priced in accordance with Clause 402.

401, PURCHASES
Material purchased shall be charged at the price paid by
Operator after deduction of all discounts received. Credit
for Material returned to vendor shall be for the Joint

Account when adjustment has been received by the Operator.

402, TRANSFERS AND DISPOSITIONS

Material furnished ¢to the Unit Property and Material

transferred from the Unit Property or disposed of by the

- 73 -




Operator, wunless otherwise agreed to by the Operating

Committee, shall be priced on the following basis exclusive

of cash disounts.

(a)

(b)

(e)

New Material (Condition A)
Condition A or new material including tubular goods,
shall be priced at the New Price in effect on date of
movement.
Good Uged Material {(Condition B)
(1) Condition B Material moved to the Unit Property at
seventy~five percent (75%) of New Price.
{2) Condition B Material moved from the Unit Property:
(i) At seventy-five (75%) of New Price {if
Material was originally for the Joint Account
as Condition A material;
or
(ii) At sixty-five percent (65%) of New Price {f
Material was originally for the Joint Account
as good used Material at seventy-five (75%)
of New Price.
Other Used Material (Conditions C and D)
(1) Condition C Material shall be priced at fifty
percent (50Z) of New Price.
(2) Condition D Material shall be priced at a value
commensurate with its use or at prevailing prices.
(3) Condition E Material shall be priced at salvage

value.
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ARTICLE V - INVENTORIES

501.

502.

503.

504.

PERIODIC INVENTQRY

Periodic inventories of the Joint Account <controllable
Material shall be taken by the Operator at five (5) year
intervals or as otherwise approved by the Operating

Committee.

NQTICE

Written notice of the Operator's intention to conduct a
periodic inventory shall be given to each Non-Operator at
least sixty (6) days prior to coumencing such inventory,
during which time each Non-Operator may elect to be

represented.

RECONCILIATION OF INVENTORY

A reconciliation of the physical inventory with the Joint
Account records shall be made by Operator and approved by
the Operating Committee conducting the physical inventory.
Operator shall submit a list of overages and shortages to
all Non-Operators and shall make adjustments to the Joint

Account records to reflect the physical inventory.

INVENTORY EXPENSE

The costs of conducting periodic inventories of Joint
Account Controllable Marterial shall be charged to the Joint
Account. Costs shall be determined in tﬁe same manner as
audit costs that are generally accepted by the industry.
The costs of <conducting 1inventories initiated at more
frequent: intervals by the Operator, shall be borme by the

Operator. - 75 -




50s.

SPECIAL INVENTORIES

Each Non-Operator shall have the right at any time ¢to
request in writing the taking of a special inventory of
Controllable Material which shall be commenced witchin sixty
(60) days of receipt of the written notice. Such
Non-Operator shall be entitled to be represented at the
taking of the special inventory. All expenses incurred by
the Operator in conducting the special 1n§entory shall be

borne by the requesting Party.




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners

of the terminatiom of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Partles have executed this

agreement each on the date shown below.

LLOYD ALEXANDER DUNCAN

P

DATE: : /r79g / A NP~ —
/

Witness as to the Signature
of Lloyd Alexander Duncan

w

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.
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EXHIBIT "G"

ATTACHED TO AND MADE PART OF THE
UNIT OPERATING AGREEMENT
NORTH EBOR UNIT NO. 1

SCHEDULE OF INSURANCE

INSURANCE TO BE CARRIED BY UNIT OPERATOR

101. During Operations

In respect of operations hereunder, Unit Operator shall
comply with, and require its contractors and subcontractors to
comply with, the requirements of all Unemployment Insurance and
Worker's Compensation legislation and shall hold or cause to be
held with a reputable insurance company or companies, and shall
maintain or cause to be maintained for the benefit of the
Parties hereto, the insurance hereinafter set forth, and the
cost thereof shall be for the Joint Account.

{a) Employer's Liability covering each employee

engaged 1in operations hereunder of not less
than $1,000,000 where such employee 1is not
covered by Worker's Compensation;

{b) Comprehensive General Liability Insurance,
excluding products, with a combined single
limit of not less than §1,000,000 for each
incident or bodily injury, death or property
damage, subject to a deductible not greater

than $25,000 for each such incident.
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1504, Notice to Royalty Owners

The Working Interest Owners ehall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

MORLEY M. COHEN

MAY 241990 Qk%& ol

Witness as to the Signature
of Morley M. Cohen

o3 elq,;}u.‘

[ )
el LK 4‘_»,

W ¥

- Execution Page forming - pattiles the Unit Agreement ~ North Ebor

\
J
i

Unit No. 1.
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(c) Automobile Public Liability and Property
Damage Insurance covering all vehicles, owned
or non-owned, operated and/or licensed by
Unit Operator, with a combined single 1limit
of not less than $1,000,000 for each incident
for bodily injury, death or property damage,
subject to a deductible not greater than
$25,000 for each such incident.

(d) Alrcraft Public Liability and Property Damage
Insurance, if aircraft are to be used in the
operation, with a combined single limit of
not less than §5,000,000 for bodily injury,
death and property damage.

(e) Control of Well Insurance covering all future
wells drilled in the Urit Area and operated
for the Joint Account with a combined single
limit of not less than $2,000,000 for each
incident, subject to a deductible not greater
than $25,Q00 for each such incident.

102. General Terms

(a) Unit Operator shall deposit with the
Operating Committee, if requested, certifi-

cates of such insurance policles;
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1504. Notice to Royalty Ownetrs

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

JOSEPH H. COHEN

DATE: Var 2 S d /ﬁ/fa L

Witness as to the Signature
of Joseph H. Cohen

Execution Page forming part of the Unit Agreement =~ North Ebor

Unit No. 1.
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1504. Notice to Reoyalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREQOF the Parties have executed this

agreement each on the date shown below.

CANADA TRUST COMPANY

DATE: _ June 12, 1990 ’Wo@
o v

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

APPROVED ASTO

FORM AND CONTENT




AFFIDAVIT OF EXECUTION

caNapa ) 1,8 AcCoceacH of the Ce7y
)

PROVINCE OF MANITOBA ) of M~n/PPES | in the Province of

SWORN before me at the Cr7y
oflvirv~iPpe in the Province of

Manitoba this 2223 ~p day of

)
TO WIT: ) %a~/7c2 make oath and say

I was personally present and did see the within instrument and
duplicate duly signed and executed by Albert D. Cohen.

The said instrument and duplicate were executed at the C/ri
of vy PE S in the Province of Manitoba.

I know the said Albert D. Cohen and am satisfied that he is the
full age of eighteen years.

I am a subscribing witness to the sald instrument and
duplicate.

g2 Z. LS

L AT A R N

/7"’7,’ A.D, 1990.

et larts

A Commlissioner for Oaths in and
for the Provin anitoba.

ssion explires

A Noatye Dok
. ) S oPRSlle i opng
L A ET T

1 —30B-




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

JOHN C. COHEN

DATE: /7~ /J’/?o

Witness as to the Signature
of John C. Cohen

o2 2. Lt

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.
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AFFIDAVIT OF EXECUTION

CANADA ) I, R AcliccoctH of the Ty
)

PROVINCE OF MANITOBA ) of WinvaysPES | in the Province of

l.

SWORK before me at the Cr7y
ofVtmvmipe & in the Province of

Manitoba this |2 A0 day of

)
TO WIT: ) Ae~/ToBm make oath and say

I was personally present and did see the within instrument and
duplicate duly signed and executed by Harry B. Cohen.

The sald instrument and duplicate were executed at the 177
ef ivnipES in the Province of Manitoba.

I know the said Harry B. Cohen and am satisfied that he is the
full age of elghteen years.

I am &a subscribing witness to the said instrument and
duplicate.

2o Lo

T N Nt Nt Nt Nt St

Amy » A.D. 1990.

Ml lints

A Commissioner for Oaths in and
for the Provin nitoba.

My

mission expires

A Notary Pu'ilia In and

for the Provinee af W70, ahe

- 31B -
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(b)

(c)

(d)

G-3

Each Party hereto shall be responsible for
insuring 1ts own 1interest 1n the Unit Area
with respect ¢to physical damage, loss of
income, liability 1insurance mnot hereunder
provided and for all other 1loss situations
not mentioned elsewhere in this 1insurance
exhibit;

All such insurance policies shall contain a
waiver of the right of subrogation against
any Party, their. servants, agents or
employees;

Operator shall require its contractors and
subcontractors to carry 1insurance against
such risks and in such amounts as Operator

shall deem necessary.




PROVINCE OF MANITOBA

AFFIDAVIT OF EXECUTION

CANADA 1, R AecCuccock of the Crry

of tvivan /€ & | in the Province of

Nt St St Nt

TO WIT: ) /2a~i70o8, unake oath and say

I was personally present and did see the within instrument and
duplicate duly signed and executed by John C. Cohen.

The sailid instrument and duplicate were executed at the C:IT?’
of Wi/ PES in the Province of Manitoba.

1 know the saild John C. Cohen and am satisfied that he 1is the
full age of eighteen years.

I am a subscribing witness to the said instrument and
duplicate.

A Commissioner for O
for the Provinc

SWORN before me at the C/7y )
)

of WinnIPECIn the Province of ) 457’:2—€§£1L_C::i¢4ik,4/
)
Manitoba this 2 vy day of )
)
Aray » A.D. 1990, )
n and

Manitoba.

ssion explres

A Not~ry Pullic In and

lor the Province of benfiohs

- 32B -
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1504, Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

HARRY B. COHEN

DATE: Day ¢7/7° Q—mqu\ P‘)\Q.kao

Witness as to the Signature
of Harry B. Cohen

2 F s

Execution Page forming part of the Unit Agreement - North quf

Unit No. 1.

- 31A -




AFFIDAVIT OF EXECUTION

canapa y 1, R AcCusloct” of the Sr7>
)

PROVINCE OF MANITOBA ) of “Vi~vaypPe & | in the Province of

1.

SWORN before me at the /7y
oftvinmaipesin the Province of

Manitoba this 2&~p day of

)
T0 WIT: ) A2=~/7of4 make ocath and say

1 was personally present and did see the within instrument and
duplicate duly signed and executed by Joseph H. Cohen.

The said instrument and duplicate were executed at the CV?f:
of v/~ pE E in the Province of Manitoba.

I know the said Joseph H. Cohen and am satisfied that he is the
full age of eighteen years.

1 am a subscribing witness to the said instrument and
duplicate.

o2 &, LAl S

)
)
)
)
)
)
Army s A.D. 1990. )

Moy lintec

A Commissioner for Oaths in and

for the Province

My

mission expires

A Notary Fuhlie in and '

N P T |
fFor 1ha Proesioaoe of nlaniicad
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A TRtra

"Iil" ollandgasitd.

June 20, 1990

Department of Energy and Mines
Petroleum Branch

$59 - 330 Graham Avenue
Winnipeg, Manitoba

R3C 4A5

Attention: John Fox
Chief Petroleum Engineer

Dear John:

RE: North Ebor Unit No. 1

Please find enclosed execution pages for all parties to the
Unit Agreement, except for Tundra's which was included in your
original of the Agreement, - '

You will also find enclosed execution pages for all parties to
the Unit Operating Agreement, except for Tundra's.

As mentioned, I will forward replacement peges for Penner Farms
Ltd. and Lioyd Duncen as soon as possible. ' ‘

Yours truly,

M// Pk ¥

Cindy V. Marchant
Landman

CWi/ck

Enclosures

1313-One Lombard Place, Winnipeg, Manitoba, Canada R3B 0X3 Telephone: (204} 949-1195 Fax: (204) 956-1282



AFFIDAVIT OF EXECUTION

PROVINCE OF QUEEBEC of Poipte Glaire » 1in the Province of

TO WIT:

T S e

Quebec make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by Morley M. Cohen.

2. The said instrument and duplicate were executed at the City
of Pointe Claire in the Province of Quebec. .

3. 1 know the said Morley M. Cohen and am satisfied that he 1s the
full age of eighteen years.

4. 1 am a subscribing witness to the said 1instrument and
duplicate.

SWORN before me at the City

)
)
o fPointe Claire in the Province of ) -
) Orwhz/\ f?wu/
) 0
)
)

Quebec this  24th day of

May s A-Dq 1990-

Y

- L)
L)

A Commissioner for Oaths in and NEMAY NESELTON :'
for the Province of QuebecC [} s

..'a.c,' 0\\‘\.-"
My Commissioun expires "p" ot ’91 '--QF..T--‘

- 34B -
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1504. Notice to Reyalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty {30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

ALBERT D. COHEN

DATE: Py 12 (Pe

~

Witness as to the Signature
of Albert D. Cohen

L B CrAS

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 30A -




AFFIDAVIT OF EXECUTION

1, Lm.( 1S VekgTE of the Tmﬁg_w&!

CANADA )
ﬂbm . ) p—
PROVINCE OF MANTIURA ) of _1RBLA , in the Province of
)
TO WIT: ) flef] - make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by Lloyd Alexander Duncan.

2. The said instrument and duplicate were executed at the T;hnnﬁ
of A QA in the Province of-Mawieeha.AdrA .

3. I know the said Lloyd Alexander Duncan and am satisfied that he
is the full age of eighteen years.

4, 1 am a subscribing witness to the said instrument and
duplicate.
SWORN before me at the 'ﬂ;wv\)

J—
of \»n®<=Iilin the Province of

L M

Mamttoba this 1S day of
VILTHA

Suywe , A.D. 1990,

St St Naat S St ol Sund

A Commissioner for
for the Province of

My Commission expires g‘l@,@. 1 /Ol'l
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1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof;

MORLEY M. COHEN

o MAY 247990 ﬂgﬁ Ned

Witness as to the Signature
of Morley M. Cohen

ADDRESS FOR SERVICE:

1370 Sony Place

Winnipeg, Manitoba R3C 3C3

Execution page of an agreement entitled "North Ebor Unit No. 1

Unit Operating Agreement”.
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1504, Notice to Rovalty Owners

The Working Interest Owners shall give mnotice 1in
accordance with their Leases to thelr respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

PENNER FARMS LTD.

DATE: /LM /3/70 A .
VR o

Execution Page forming part of the Unit Agreement - North Ebor
Unitc No. 1.

_36_




1914, Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

JOSEPH H. COHERN

baTE: _ SIm iy /8 7o

Witness as to the Signature
of Joseph H. Cohen

J7 FE. CeAd_p

ADDRESS FOR SERVICE:

1370 Sony Plhce‘

Winnipeg, Manitoba R3C:3C3

Execution page of an agreement entitled "“North Ebor Unit No. 1 -

Unit Operating Agreement”.

- 44A -




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice 1In
accordance with thelr Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

LEASAM HOLDINGS LIMITED

DATE: /22 Y 12 /90

S22l S

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.




1914. Execution in Counterpart

This . agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

JOHN C. COHEN

DATE: /“7aY 12 /90 ' %{——’

—7 LA

Witness as to the Signature
of John C. Cohen

77 Z. e/

ADDRESS FOR SERVICE:

1370 Sony Place

AN
Winnipeglruanikoba‘ R3C 3C3

e

"

Execution page of an agreement entitled "North Ebor Unit -No.

Unit Operating Agreement”.
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1504. Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

JAMES D. MACDONALD

DATE: 0?'4{. /??0 e

A

Witness as to the Signature
of James D. MacDonald

Wi St 0
VEAE.

Execution Page forming part of the Unit Agreement = North Ebor

Unit No. 1.

-~ 38A -




1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

"HARRY B. COHEN

DATE: /Ay /2 /%0 &'pz/\w-*‘\\ P‘)Qb@(& a)

Witness as to the Signature
of Harry B. Cohen

JLELLY

ADDRESS FOR SERVICE:

1370 Sony Place

Winnipeg, Manitoba R3C 3C3

Execution page of an agreement entitled "North Ebor Unit No. 1 -

Unit Operating Agreement”.

- 424 -




AFFIDAVIT OF EXECUTION

CANADA ) I, Mary Ann Martinez of the _City

)
PROVINCE OF MANITOBA ) of _Winnipeg , In the Province of
)
TO WIT: ) Manitoba make cath and say

1. I was personally present and did see the within instrument and
- duplicate duly signed and executed by James D. MacDonald.

2. The said instrument and duplicate were executed at the City
of Winnlpeg in the Province of Manitoba.

3. I know the said James D. MacDonald and am satisfied that he 1is
the full age of eighteen years.

4. 1 am & subscribing witness to the said instrument and

duplicate.
SWORN before me at the (ity )}
. ) ;
of Winnipeg 4, the Province of ) )/V/ ? /M
24th ) - )/}/ﬂf /
Manitoba this day of ) U ﬂ/ ] { ﬂ
)
May ’ A-D- 1990- )

A Commiasionersior Oaths in and

for the Province of Manitoba.

My Commission expires _ May 14, 1991

- 38B -




AFFIDAVIT OF EXECUTION

CANADA ) I, 7@97’ Cﬁ//?/YS of the _ELL
)

PROVINCE OF MANITOBA ) of Yiles 1A y in the Province of

)
TO WIT: ) Nans106A mnake oath and say

I was personally present and did see the within instrument and
duplicate duly signed and executed by Rosella Mary Shepherd.

The sald instrument and duplicate were executed at the ]ouJQ
of R De in the Province of Manitoba.

I know the said Rosella Mary Shepherd and am satisfied that he
is the full age of eighteen years.

I am a subscribing witness ¢to the said instrument and
duplicate.

SWORN before me at the /lows sy )
)
of VIRDéA/ in the Province of ) p{ /) -
L ) P L L2t
Manitoba this /3 day of )
)
QUNE’ , A.D. 1990. )

&

.y -

A Commissioner for Oaths in and
for the Province of Manitoba.

My Commission expires ésdﬁ (L, 19F/ -

- 41B -




1914. Execution in Counterpart

This agreement aay be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite 1ts execution hereof.

ALBERT D. COHEN

DATE: /Dy /J’/7°

Witness as to the Signature
of Albert D. Cohen

ADDRESS FOR SERVICE:

1370 Sony Flace

Winnipeg, Manitoba R3IC 3C3

Execution page of an agreement entitled “North Ebor Unit No. 1 -

Unit Operating Agreement”.

- 41A -




AFFIDAVIT OF EXECUTION

CANADA ) I,H W.r//[’ﬁmjat’l of the { ‘(‘}Z

)

PROVINCE OF MANITOBA ) of MZZ”Q/QC? , in the Province of
)

4.

SWORN before me at the 6;717

Manitoba this 3ﬁfi' day of

TO WIT: ) m,'f,, é,L make oath and say

1 was personally present and did see the within instrument and
duplicate duly signed and executed by R. Barry Talbot.

The said instrument and duplicate were executed at the é.'i;{
of ‘nnr P e in the Province of Manitoba.
7

I know the said R. Barry Talbot and am satisfied that he is the
full age of eighteen years.

I am a subscribing witness to the said instrument and
duplicate.

-~

) .
fU/"'ihri f;
! nt ro ,
o f pjj e vince o ) b44k&AL&LLLﬂANbQAW\/
)
)
)

» A.D. 1990.

%4/

A C

or Oaths in and

for the Pro {n e of Manitoba.

My Commission explres /4;;”'/(2?/?/ .
!
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1504. Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty OQOwners

of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

ROSE MINNIE MUIR

DATE: @W!ﬁ, /2T

b)/
]

Witness as to the Signature
of Rose Minnie Muir

Jlosed

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.
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AFFIDAVIT OF EXECUTION

CANADA ) I, Robert G. Puchniak of the _City

)
PROVINCE OF MANITOBA ) of Winnipeg , In the Province of
)
TO WIT: ) Manitoba make oath and say

SWORN before me at the (ity
of Winniveg Iin the Province of

Manitoba this 3ist day of

May

1 was personally present and did see the within instrument and
duplicate duly signed and executed by Louie Tolaini.

The said instrument and duplicate were executed at the _City
of Winnipeg in the Province of Manitoba.

I know the sald Louie Tolaini and am satisfied that he is the
full age of eighteen years.

I am a subscribing witness to the sald instrument and
duplicate.

ALh b L

N Nt N Nt St N N

» A.D. 1990.

A Comnission%? for Qaths in and

for the Province of Manitoba.

My Commission expires May 14, 1991 .

- 43B -




150C4. Notice to Royalty Owners

The Working Interest Owners shall give notice 1n
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have eXecuted this

agreement each on the date shown below.

LOUIE TOLAINI

DATE ; 77«4«/;, ?/(/?.; | !£ — Znﬁk '

Witness as to the Signature
of Louie Tolaini

Atbldio L

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 43A -




AFFIDAVIT OF EXECUTION

CANADA ) 1, R AScCottocrt of the Cr7p
)

PROVINCE OF MANITOBA ) of Wi} P€ & | {n the Province of

SWORN before me at the Cr7»
of Wt~~/PEF{in the Province of

Manitoba this A Rap day of

)
TO WIT: ) ~7“~~/7o44- make oath and say

1 was personally present and did see the within instrument and
duplicate duly sligned and executed by Albert D. Cohen.

The said instrument and duplicate were executed at the Crr-
of i )pES in the Province of Manitoba.

I know the said Albert D. Cohen and am satisfied that he is the
full age of eighteen years.

I am a subscribing witness to the said dinstrument and
duplicate.

o7 A Lledf

L R W W AT AT A

SOy A.D. 1990.

At lp

A Commiassioner for Oaths in and
for the Province nitoba.

My QQmufsaion explres

A Netary Pubiic in and

o ?
r the Provig . nl Clanilcha

- 41B -



AFFIDAVIT OF EXECUTION

1, TJEANIFRER V‘zt//ﬁa of the C’/%Z

CANADA )
)
PROVINCE OF MANITOBA ) of é;DUw”Tﬁ@LﬂV, in the Province of
)
TO WIT: ) A&g;. make oath and say

SWORN before me at the Cr-/:)

ofC;”VLM3 in the Province of

Maaiseba this /3 fL, day of

% .

1 was personally present and did see the within instrument and
duplicate duly signed and executed by Rose Minnie Muir.

The said instrument and duplicate were executed at the (2ﬁé
of gaﬂ,/luvqﬁ in the Province of -Magaitob=.

7 B .
I know the said Rose Minnlie Muilr and am satisfied that he 1is
the full age of eighteen years.

I am a subscribing witness to the said instrument and
duplicate.

)
)
)
)
)
)
Joe. , A.D. 1990. )

CcZ

A Commissioner for Oaths in and
for the Province of “Maniteba. /5.(,

My Commission expires n /4
[

umt.w
%NAY Bgt - 398 -
VON 1P9 338-6744




AFFIDAVIT OF EXECUTION

CANADA 1, R AcCoclocH of the Trryr

TO WIT:

)
)
PROVINCE OF MANITOBA ) of WiAnIPES | in the Province of
)
)

SWORN before me at the Crry
of twimwaipesin the Province of

Manitoba this £ 2 ~2  day of

A2~ tToR A make cath and say

1 was personally present and did see the within instrument aund
duplicate duly signed and executed by Harry B. Cohen.

The sald instrument and duplicate were executed at the Crr>
of WwWimvni PE & in the Province of Manitoba.

I know the said Harry B. Cohen and am satisfied that he is the
full age of eighteen years.

I am a subscribing witness to the said 1instrument and
duplicate.

57 A L S

N i N S Nt St ot

mﬂy » AID. 1990-

A Commissioner for Oaths in and
for the Provi Manitoba.

My

mmission expires

A Notery Publis

for e p m and

covi e
Ovinee of fianiiclw

- 42B -




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to theilr respective Royalty Owners

of the termination of this agreement within ¢thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

R. BARRY TALBOT

vate: [Tay 3/ (770 1277/
F4 / /

Witness as to the Signature
of R. Barry Talbot

M7 e

“

Execution Page forming part of the Unit Agreement =~ North Ebor

Unit No. 1.

- 42A -




AFFIDAVIT OF EXECUTION

caNaDA ) I, R AcCoclectH of the Crrr
)j

PROVINCE OF MANITOBA ) of NIV pE & s In the Province of

)
TO WIT: ) /29~/7c& 9 make oath and say

I was personally present and did see the within instrument and
duplicate duly signed and executed by John C. Cohen.

The said instrument and duplicate were executed at the C/7>
of wilwvA/fE & in the Province of Manitoba.

I know the said John C. Cohen and am satisfied that he is the
full age of eighteen years.

I am a subscribing witness ¢to the said instrument and
duplicate.

SWORN before me at the Crs7y

)
)
of Wi~variPEF in the Province of
) 2P LS
)
)
)

Manitoba this 22 ap day of

A~y , A.D. 1990.

ED

A Commissioner for Oaths in and
for the Province anitoba.

My Com on expires

A Notary Paliie in and

for 1\he Provinee of Manitoba

- 43B ~




1504, Notice to Royalty Owners

The Working Interest Owners shall give notice 1in
accordance with their Leases to their respective Royalty Owners

of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

OGILVIE ENTERPRISES LTD.

DATE: 28) /{ (,am,fw% Qr//ff»u_u

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.




AFFIDAVIT OF EXECUTION

CANADA

I,K /7¢Co££oc/$‘ of the C/'?'/

)
)

PROVINCE OF MANITOBA ) of “W/~/P& & | in the Province of
)
TO WIT: )

/?artToB o make ocath and say

1. 1 was personally present and did see the within instrument and
duplicate duly signed and executed by Joseph H. Cohen.

2. The said instrument and duplicate were executed at the Zr7y
of Wl ) PE & in the Province of Manitoba.

3. I know the said Joseph H. Cohen and am satisfied that he is the
full age of elghteen years.

4. I am a subscribing witness to the s8aid instrument and
duplicate.
SWORN before me at the € /7

of WivnmiPE€ECin the Province of

o2 B s/

Manitoba this 22"’0 day of

L W S A g

Anys A.D. 1990,

~

A Commissioner for Oaths in and

for Woba.
My Cotibission expires

- 448 -




1504. Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within <cthirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

ROSELLA MARY SHEPHERD

DATE: E 2: el fF. /T T

Witness as to the Signature
of Rosella Mary Shepherd

Ced Qi

Execution Page forming part of the Unit Agreement - North Ebor

Unit Neo. 1.

- 41A -




1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.
LOUIE TOLAINI

DATE: @3’///70 L Dﬂ/%n-’\

Witness as to the Signature
of Louie Tolaini

AL L L

ADDRESS FOR SERVICE:

486 Henderson Highway

Winnipeg, Manitoba R2K 2H8

Execution page of an agreement entitled "North Ebor Unit No. 1 -

Unit Operating Agreement”.

- 49A -




AFFIDAVIT OF EXECUTION

CANADA I, Judith Robert of the City

)
)

PROVINCE OF QUEBEC ) of Pointe Claire , in the Province of
)

TO WIT: )

Quebec make oath and say

1. 1 was personally present and did see the within instrument aund
duplicate duly signed and executed by Morley M. Cohen.

2. The said instrument and duplicate were executed at the City

of _Pointe Clajre in the Province of Quebec.

3. 1 know the sald Morley M. Cohen and am satisfied that he 1is the
full age of eighteen years.

4. 1 am a subscribing witness ¢to the said 1instrument and

duplicate.

SWORN before me at the City )
)

of Pointe Clairein the Province of ) .
)

Quebec - this 24th day of )
)

May -, A.D. 1990, )

A Conmissioner for Oaths in and &;“"

for the Province of Quebec s ggﬁﬁzzy -
:' %i %-.

My Commission expires tf/ /2 :—s'a y %y 3
35 (et

oy §
P




1504, Notice to Rovalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners

of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREQOF the Parties have executed this

agreement each on the date shown below.

LLOYD ALEXANDER DUNCAN

DATE: /Q,a\p 25//‘?@

Witness as to the Signature
of Lloyd Alexander Duncan

.ﬁ. :éz AL T

Execution Page forming part of the Unit Agreement - North Ebor

Unit No. 1.

- 35A -
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1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute cne agreement.

IN WITNESS WHEREOQOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

R. BARRY TALBOT

.I)ATE: ﬂa{y 211)%0 //\V /

Witness as to the Signature
of R. Barry Talbot

P%m

(4

ADDRESS FOR SERVICE:

98 Shier Drive

Winnipeg, Manitoba R3R 2HS

Execution page of an agreement entitled "North Ebor Unit No., 1 -

Unit Operating Agreement”.
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1504, Notice to Royalty Owners

The Working Interest Owners shall give notice in
accordance with their Leases to their respective Royalty Owners
of the termination of this agreement within thirty (30)

calendar days thereafter.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown below.

PENNER FARMS LTD.

DATE: [LM /3/?0 p\ 2
Ji /

Execution Page forming part of the Unit Agreement - North Ebor
Unit No. 1.
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AFFIDAVIT OF EXECUTION

CANADA ) I, Mary Ann R. Martinez 5f the City
) . .
PROVINCE OF MANITOBA ) of Winnipeg » In the Province of
) .
TO WIT: ) Manitoba make oath and say

1. I was personally present and did see the within instrument and
duplicate duly signed and executed by James D. MacDonald.

2. The said instrument and duplicate were executed at the _ City
of Hinnipes in the Province of Manitoba.

3. I know the said James D, MacDonald and am satlisfiled that he is
the full age of eighteen years.

4. 1 am a subscribing witness to the said instrument and
duplicate.
SWORN before me at the City )
)
of Winnipeg 1in the Province of ) W ,Q)/}// R
) (V24 4 s
Manitoba this  24th day of ) [ / / (
)
)

May » A.D. 1990.

A Conniésionﬁt for Oaths in and

for the Province of Manitoba.

My Commission expires May 14, 1991

- 47B -
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June 26, 1990

Department of Energy and Min
Petroleun Branch

555 - 330 Graham Avenue
Winnipeg, Manitoba

R3C 4A5

Attention: John Fox
Chief Petroleum Engineer

Dear John:

RE: North Ebor Unit No. 1 - Execution Pages

Please find enclosed execution pages for Penner Farms Limited
and Lloyd Alexander Duncan. '

I trust you will find the above to be in order.

Thank you.

Yours truly,

/émé/aW/

Clndy V. Marchant

CW/ck

Enclosures

1313-One Lombard Place, Winnipeg, Manitoba, Canada R3B 0X3  Telephone: {204} 948-1 195 Fax: (204) 956-1282
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1914. Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its executiom hereof.
LEASAM HOLDINGS LIMITED

DATE: J/7A Y 19/ %o

-~

7T Z il S

ADDRESS FOR SERVICE:

1370 Sony Place

Winnipeg, Manitoba R3C 3C3

Fxecution page of an agreement entitled "North Ebor Unit No. 1 -

Unit Operating Agreement”.
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-~ Manitoba %’

-

The Oil and Natural Gas Room 309

Conservation Board Legislative Building
Wwinnipeg, Manitoba, CANADA
R3C ove

(204} 945-3130

June 29, 1990

Ma. C.V. Marchant

Landman

Tundra 0il and Gas Co. Ltd.
1313 Richardson Building
One Lombard Place
Winnipeg, Manitoba

R3B OX3

Dear Ms. Marchant:
RE: North Ebor Unit No, 1

The 041 and Natural Gas Conservation Board is in receipt of your letter
dated June 20, 1990 requesting approval of the North Ebor Unit No. 1 Unit
Agreement and the attached copies of the working interest and royalty
owner consents.

The North Ebor Unit No. 1 Unit Agreement is hereby approved with an
effective date (pursuant to Clause 1401 of the Unit Agreement) of July 1,
- 1990.

Yours respectfully,

aneD BY

AL St
g‘g ARE MOSTER

H. Clare Moster
Deputy Chairman

JF/1b]

be: Ian Haugh
¥m. McDonald

Woexndevp. Branch
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AFFIDAVIT OF EXECUTION

caNaba ) 1, M/,‘/ﬁ/,‘amw of the (f;fz
)

PROVINCE OF MANITOBA ) of Winn/ne » In the Province of

1.

SWORN before me at the 0:47

of

Manitoba this ZAST- day of

) 4
TO WIT: ) JN;nﬁth make oath and say

I was personally present and did see the within lnstrument and
duplicate duly signed and executed by R. Barry Talbot.

The said instrument and duplicate were executed at the /[ fiz
of ky?angp&”- ' in the Province of Manitoba.
e .

I know the said R. Barry Talbot and anm satisfied that he is the
full age of eighteen years.

I am a subscribing witness to the said instrument and
duplicate.

quﬂﬂj in the Province of

Nt N Mt N N N N

, A.D. 1990,

D

A Commile'sioner for Oaths in and
for the Province of Manitoba.

My Commission expires A;ﬂ/‘/’/ 27/7/

- 48B -




N ST ~
f::‘*‘ B S I I” : -
) O O R o B S O 77 st L It e O 1oE
- 2::" wle ) . - - -
B e 1 Y M N U T O O Y Y s O 'Y I I _
. vf' I A B .
~ -JH . - ) i
.7‘> I
S 1. .
_______ g .. _ IR
. 5’3 _ A .
N -«
(:frr—"l"""b - . N . U O S
q -

a r-/.....

o \_""
v

00850 T

—rr—

v
3
1
1]

A
o

\\'\\~
VAN

" 1T A ) “Nguiron Horobity —+3) "}’ TN LT N
. CL , . ; =1 N ) N
. _— - U RNV SR S S b.) AU DU I R —

et | e ol RS S IR B S i B ad Pl S {.,I N PR IO _?___._ﬁ.-@wzq!.éé G, ——

R 4 -] . . FR N R . FR -} - i
: 00875 = i -

Dpnsity Galiger | {- oot b F | Seotentaadand-

kel TEETE EENT R SRR N

{|<——Bitisizé |




' TUNDRA OIL AND GAS
.

Rge 29wi

Twp 10

N. EBOR PILOT WATERFLOOD

Fig. |




09~-MAR-88 10:51

15

FILE

CP 30.22

REPEAT SECTION

DATA ACQUIRED

INPUT FILES

LIMESTONE

09-MAR-88 09:26

|
i
NEEYRERREER .
) ) REEAREE S i :
‘.... . ._.__ ..._::‘. .. . N ..:_..: h V] . Jouds .:... L L ........ _...‘,.h.-. RANAE )Y ] \. : _...._.n.:\.:...(.. _.__.~ 3 1L \_
L 3
AERSNVAYERRNCAS AT
Al LD HIY AT A \ A | ALt ,
™ ViR \ 2 At /%JP M i .A_\ \/,) A [~ () P W9 j
‘s ,— Ja \Jr\.r\ J/ ‘ r— 7Y / Jrk\/_\ . ( . 7}.\./ \ \{ _./../\ < <
[ \/ M , g * HERG m
i, i TR NERE
. Ny __ A
=. af J- nm (.f. 1 { __. .h.).r.
i |nl W IEERCEIER AN R
~ ,r. o A/ o AL A \ i ad ,c [ * ,.\,/ ...L 3 i m../.._ __, |
ml N |~ i s... ds . A A a I\LL\/\P:\\/)(‘.‘().[.I_\..
- -
1 1 1 ( J ¥ L L | [ ] | 1
e | - 0 o0l
M i
~
- — L 1 1 ) | ] [} L m 1 A [ 5 T
IRANE! ’ A =
| m / \
W ,\7;)_ M o a W, fa .
\ k! LNAARNENRURN 74NNV AN
A /A 38 \ ol | \/B
2 ..,., .\\ WMH.J( Qf EERE Nl L " N ace
AN ANV NE RN (Y AN AR RTRN]
1Y VY T




1914, Execution in Counterpart

This agreement may be executed in separate
counterparts and all the executed counterparts together shall

constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this

agreement each on the date shown opposite its execution hereof.

JAMES . D. MACDONA

DATE )’}E/Q&f 21//70 :

Witness as to the signature
of James D. MacDonald

N/

ADDRESS FOR SERVICE:

C/0 P.0. Box 278

Winnipeg, Manitoba R3C 269

Execution page of an agreement entitled "North Ebor Unit No. 1 =-

Unit Operating Agreement”.

- 474A -




N. EB(R WATERFIOOD

Phi-h Calculation

S N
Well Phi h
12-13-10-29 WEM .13 1.4
13-13-10-29 WPM .13 .4
9-14-10-29 WPM .13 1.3
15-14-10-29 WM .12 o2
16-14-10-29 WM .13 1.0

1-23-10-29 WPM

2-23-10-29 WM

Phi = Porosity

h = Thieckness of Zone (m)

mome B am——

Phi
.16
.15
.20
A7
17
12

.16

h_
.8
.8

1.2

1.0
.9
T

.8

3
o

|

.310
172
+409
.194
.283



June 29, 1990

Me. C.V., Marchant

Landman

Tundra 0il and Gas Co. Ltd.
1313 Richardson Building
One Lombard Place
Winnipeg, Manitoba

R3B 0X3

Dear Ms. Marchant:
BE: North Ebor Unit No, 1

The 011 and Katural Gas Conservation Board is in receipt of your letter
dated June 20, 1990 requesting approval of the North Ebor Unit No. 1 Unit
Agreement and the attached copies of the working interest and royalty
owner consents.

The North Ebor Unit No. 1 Unit Agreement is hereby approved with an
effective date (pursuant to Clause 1401 of the Unit Agreement) of July 1,
1990.

Yours sincerely,

H. Clare Moster
Deputy Chairman

JF/1bj
be: Ian Haugh

Wm. McDonald
Petroleum Branch



Well

PROPOSED NCRTH EBOR WNIT # 1

- Tract Factor Calculation -

Current

12-13-10-29 WEM
13-13-10-29 WPM
9-14-10-29 WEM
15-14-10-29 WEM
16-14-10~29 WEM
1-23-10-29 WPM
2-23-10-29 WEM

TOTAL

Notes:

Production (1)
4.284%
5.608%
9.080%
5.049%
6.793%

4,288%

(1) last 90 operating days.

(2) First 90 operating days.

e
Initial
Production (2)

7.072%
5.037%
6.364%
7.066%
5.840%
4.025%

4.596%

Reserves (3)
3.924%
2.177%
5.177%
2.456%
3.582%
1.063%

1.621%

(3) Net pay zone thickness, using 12% porosity cut-off.

Combined

Tract _Factor

15.280%
12.822%
20.621%
14.571%
16.215%

9.376%
11.115%

ke S ——



AEFIDAVIT OF EXECUTION

CANADA ) 1, Robert G. Puchniak of the Citv

)
PROVINCE OF MANITOBA ) of Winnipeg , in the Province of
)
TO WIT: ) Manitoba make oath and say

I was personally present and did see the within instrument and
duplicate duly signed and executed by Loule Tolaini.

The said instrument and duplicate were executed at the _City
of Winnipeg in the Province of Manitoba.

1 know the said Louie Tolaini and anm satisfied that he is the
full age of eighteen years.

1 am a subscribing witness to the said instrument and
duplicate.

SWORN before me at the City

Manitoba this 31st day of

May

)
)
of Winnipeg in the Province of ) . éu%{:~4;4{/
) 2 -
)
)
)

, A.D. 1990.

A Commissionerafor Oaths in and

for the Province of Manitoba.

My Commission expires May 14, 1991

- 49B -



w : oigasltd.

May 31, 1990

Mr. John N. Fox

Chief Petroleum Engineer
Department of Energy and Mines
Petroleum Branch

555 ~ 330 Graham Avenue
Winnipeg, Manitoba

R3C 4A5

Dear John:
RE: N. EB(R PIIOT WATERFLOUD PROJECT: TRACT FACIORS

The tract factors contained in our Unit Agreement were calculated based on
the following formula:

Tract Factor = .40 (Current Production Factor) + .40 (Initial
Production Factor) + .20 (Reserves Factor)

Where: Current Production Factor = well's share of the total current
production rate for all wells. Current production rate is defined
as the average rate for the last ninety operating days preceding
March 1, 1990.

Initial Production Factor = Well's share of the total initial
production rate for all wells. Initial production rate is def ined
as the average rate for the first ninety operating days.

Reserves Factor = well's share of the total porosity thickness
value for all wells. Porosity thickness is defined as being the
average porosity times the thickness of the pay zone. A 12% cut
off on the density porosity log (limestone matrix) was used to
define pay. A subdivision of the Middle Bakken into A and B zones
was found to be necessary to make this calculation.

Summeries of the tract factor calculations and the porosity thickness
calculations are attached. Copies of the density logs illustrating our
porosity thickness determinations are also attached.

If you have any questions, please cali.

Dan Barchyn, P. Eng.
Exploration Manager

DB/ek

Enc losures
1313-One Lombard Place, Winnipeg, Manitoba, Canada R3B 0X3 Telephone: (204) 848-1195 Fax: (204) 956-1282




June 29, 1990

The 0il and Natural Gas John K. Fox
Conservation Board Chief Petroleum Engineer
Ian Haugh, Chairman Petroleum Branch

H. Clare Moster, Deputy Chairman -
Wm. McDonald, Member

Tundra 0il and Gas Ltd. has made application for approval of the Unit
Agreement for North Ebor Unit No. 1. The proposed Unit encompaasses the
area included in Board Order No. PM 62 (June 11, 1990) approving a pilot
waterflood in a portion of the Daly Bakken D Pool (Figure 1).

The Branch has reviewed the terms and conditions of the Unit Agreement and
the participation formula (40X initial production + 40% current production
+ 20X Oh) and finds them acceptable, Tundra has also submitted coples of
the Unit Agreement execution pages indicating 100X of the royalty and
working interest owners have executed the agreement.

It is therefore recommended that the Board approve the North Ebor Unit No.
1 Unit Agreement with an effective date of July 1, 1950, A copy of the
proposed Beoard letter of approval is attached.

' QRIGINAL SIGNED BY
JOHN N. FOX
John N. Fox
Att'd, QM‘L PPN .
LI ST PR

Approved by:

L.R. Dubreuii, Director




AFFIDAVIT OF EXECUTION

I,_L.esue )’;kem of the ‘fgwm)

CANADA )
- ) /
PROVINCE OFﬂ;—M@aA ) of 1\ Per , in the Province of
)
)

/Qofﬂ- make oath and say

1. 1 was personally present and did see the within instrument and
duplicate duly signed and executed by Lloyd Alexander Duncan.

/
2. The said instrument and duplicate were executed at the lomlel
,,—‘-——-—a
of 1 ABCE in the Province of Wewds@wa.durh.

3. I know the said Lloyd Alexander Duncan and am satisfied that he
is the full age of eighteen years.

4. I am a subscribing witness Lo the said 1instrument and
duplicate.

g
SWORN before me at the ] oww

et

) :
)

of (A®eR in the Province of ) )
; ::ﬁz;gz 5225144227
) ,
)

Mepippda this RO day of
xR

%' , A.D. 1990.
A Commissiomer

Na—
O ¢ Rnrria Ao
for the Province of A

My Commission expires-FéB.})‘/QI
7
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