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UNIT AGREEMENT
SINCLAIR UNIT NO. 15

WHEREAS the Parties own Royalty Interests and Working Interests, or either 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 I: DEFINITIONS

101. Definitions
In this agreement:
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“Crown” méans Her Majesty the Queen in Right of the Province of Manitoba
"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;

"Outside 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 is bound by this Agreement;

"Petroleum Branch® means the Manitoba Mineral Resources, Petroleum Branch established under The Oil and Gas
Act;

"Petroleum Substances" means petroleum, natural gas and related hydrocarbons (except coal) and all substances
whether gaseous, liquid or solid, which are produced in assoclation therewith, or any of them;

"Royalty Interest” means

B an ownership, fee simple, or similar estate in Petroleum Substances in the Unitized Zone, or

i) a right to a share of Petroleum Substances produced from the Unitized Zgne, to a share of the proceeds from
the sale of such Petroleum Substances, or to a payment based on the quantity or value of such Petroleum
Substances, but does not include a ‘Working interest, the interest of a purchaser or such Petroleum
Substances after production, or a mortgage, charge or like interest granted as security in a financial
transaction;

"Royalty 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 Petroleum Branch with respect to the Unitized Zone for the
purpose of drilling for or producing Petroleum Substances;

*Tract" means a parcel of land described and given a Tract number iﬁ 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 operations or activities undertaken in connection with the Unitized Zone, the production
or handling of Unitized Substances or the instaliation, operation, maintenance or removal of equipment or facilities,
insofar as such operatioris or activities have been authorized or provided for under this agreement or the Unit
Operating Agreement

*Unit Operator” means Red River Oil Inc.;

"Unitized Zone" means the Middle Bakken-Three Forks zone underlying the lands within the Unit Area as same is
shown on the Neutron Density log of the Red River ET AL Daly Sinciair 100/01-15-007-29 WPM well between the
intervals of 1007.2 m KB and 1015.5 m KB;

"Unitized Substances® means Petroleum Substances in or obtained from the Unitized Zone;

"Working Interest” means any interest which entitles the owner thereof to produce and dispose of, or to participate in
the production and disposition of, Petroleum Substances from the Unitized Zone, and with which is associated a
responsibility to bear all or a portion of the costs of recovering such Petroleum Substances;
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(s) "Working Interest Owner" means a party owning a Working Interest in or in respect of Unitized Substances;

( "Minister" means the member of the Executive Council charged by the Lieutenant Govemnor in Council with the
administration of The Oil and Gas Act of Manitoba.

ARTICLE II: 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 Working
Interest Owners and their respective shares of the Working Interest, together with the names of the Royalty Owners
and thelr respective shares of the Royalty Interest;

(b) Exhibit “B" which is a plan of the Unit Area identifying the Tracts;

202. Exhibits Correct

Each exhibit shail be deemed conclusively to be correct to the effective time of a revision or correction thereof as herein
provided.

203. Co on o ibits

If any mistake or mechanical error occurs in an exhibit, Unit Operator shall, prepare a corrected exhibit but the data used in
establishing Tract Participation shall not be re-evaluated.

204. E ve Time

Any corrected exhibit prepared on or before the Effective Date or within ninety (90) days thereafter shall be effective on the
Effective Date. Any corrected exhibit prepared after the said ninety (90) days shall be effective at 8:00 a.m. on the first day of the
calendar month next following its preparation or on such other date as is determined by the Working Interest Owners.

205. Supplyina of Exhibits

Each time that an exhibit is revised or corrected pursuant to this agreement, Unit Operator shall supply the Petroleum
Branch with two copies and shall supply the Royalty Owners, excepting the Crown, with a copy thereof.

2086. 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 numbered
consecutively.

ARTICLElll:  UNITIZATION AND EFFECT

301. Unitization

On and after the Effective Date the interests of each Royalty Owner and of the Working Interest Owner in the Unitized
Substances and in the Unitized Zone are hereby unitized, in accordance with the provisions of this agreement.

302. 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 continue 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. Until such time as the unitization provided for herein terminates pursuant to
the provisions of clause 1502 , such unitization shall continue in force and effect each Lease and other agreement or instrument
relating to the Unitized Zone or Unitized Substances to the same extent as if a well had been drilled to, and was throughout the term
of such unitization producing Petroleum Substances from, all of the Unitized Zone in each Tract and each spacing unit or other parcel
forming part thereof; provided, however, that if under the terms of any Lease or other agreement or instrument relating to the Unitized
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Zone or Unitized Substances any Party wouid at any time be required to make any shut-in royaity or simiiar payment in the absence
of actuai production of Unitized Substances from the Unit Area, whether as an unconditional obligation or as a condition to continuing
such Lease or other agreement or instrument in effect, such payment requirement shall continue to apply notwithstanding the deemed
production provision of this clause 302.

If 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: .

(@) for any period not exceeding ninety (90) consecutive days or
(b) forany period during which an event of force majeure contemplated by Clause 1305 is in effect,
then, for the purposes of this Clause 302, Unitized Substances shall be deemed to have been produced throughout any such period.

303. Leases Amended

Each Lease and any other agreement or instrument relating to the Unitized Zone or Unitized Substances is hereby
amended only to the extent necessary to make it conform to this agreement. If any Lease should at any time during the term of the
unitization provided for herein become terminable in whole or in part, whether automatically in accordance with its terms or at the
option of the lessor thereunder, as a resuit of any defauit of any default in obligations relating to any lands or zones other than the
Unitized Zone, such Lease or terminable part thereof shall nonetheless continue in effect insofar as it relates to the Unitized Zone, as
though it had been granted oniy in respect of the Unitized Zone in the Tract or Tracts to which it relates. The provisions of this clause
303 shail not apply with respect to any default in obligations relating in whole or in part to the Unitized Zone.

304. Ratification of Leases

Except for a Lease In respect of which a royaity Owner is invoived in a court action which has been commenced and Is
pending on the Effective Date, each Royaity 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 remains outstanding with respect to any such Lease, and that each
Lease is in effect as of the Effective Date. The provisions of this Clause 304 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.

in the case of a discrepancy between any Lease and this Unit Agreement, the Unit Agreement shall take precedence.

305. Effect of Unitization on Titles

Nothing in this agreement, nor the Unit Operating Agreement shall be construed as a transfer or exchange of any interest in
the Leases, Tracts or Unitized Zone, or in the Unitized Substances before production thereof.

306. Name
The name of the Unit hereby constituted is "Sinclair Unit No. 15"

307. Eguipment and Facilities

All equipment and facilities used in connection with the Unit Operations and heretofore or hereafter installed, affixed or
constructed by the Working Interest Owners on or In lands within the Unit Area are and shall remain the personal property of the
Working Interest Owners, or such of them as may from time to time have an interest therein, and, except as otherwise provided in
Clause 1503, no interest in any such equipment and facilities shall vest in the Royaity Owners by virtue of the provisions of this
Agreement.

ARTICLE IV: 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 in such manner and by such means and methods as the Working
Interest Owners consider appropriate. Without iimiting the generality of the foregoing, the Working interest Owners shall have the
right to inject any substance or combination of substances into the Unitized Zone and to convert and use as injection welis any wells
now existing or hereafter drilled into the Unitized Zone.

The Working Interest Owners are aiso hereby granted the right, subject to Petroleum Branch approval, to pool Spacing
Units located In the Unit' Area with Spacing Units located outside of the Unit Area for the purpose of drilling a horizontal well. The
Spacing Unit for such horizontal wells shail be deemed to be the area as specified in the Oll and Gas Act and the Crown Royalty and
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Incentive Regulation (Manitoba). The share of production from such horizontal wells shall be calculated using the same methodology
as set out in the above-noted Act and Regulation.

The Working Interest Owners are also hereby granted the right, subject to Petroleum Branch approval, to drill horizontal or
vertical injection wells within 50 meters of the boundary of Sinclair Unit No. 15 and the Working Interest Owners consent to such wells
being produced prior to their conversion to injection wells

402, Delegation
The Working Interest Owners delegate Red River Oil Inc. as Unit Operator.

ARTICLEV:  INCLUSION AND QUALIFICATION OF TRACTS

501. Tracts Included on Effective Date

The Tracts included in the Unit Area as of the Effective Date are those Tracts which are qualified under Clause 502:
(@) before the Effective Date; or
(b) on or within ninety (90) days after the Effective Date.

o

502. Qualification of Tracts

A Tract is qualified for inclusion in the Unit Area when its title has been approved by the Working Interest Owners under
Clause 1102 and when:

(a) owners of one hundred percent (100%) of the Working Interests therein have become Parties and owners of one
hundred percent (100%) of the Royalty Interést therein have become Partles; or

(b) owners of one hundred percent (100%) of the Working Interests therein have become Parties and owners of less than
one hundred percent (100%) of the Royalty interest therein have become Parties, and such owners of Working
Interests agres, if required by the other Working Interest Owners, to indemnify the other Working Interest Owners in a
form and manner satisfactory to them for any ioss or damages that may be suffered by such other Working Interest
Owners in respect 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 the Working Interests therein have agreed with the owners of Working Interests then Parties as to the basis
on which the Tract shall become qualified, where the Tract cannot be qualified pursuant to Subclause (a) or (b) of this
Clause.

503. Revision of Exhibits

Within one hundred twenty (120) days after the Effective Date the exhibits shall be revised, if necessary, to set out only
those Tracts inciuded in the Unit Area under this Articie. The revised Exhibit "A* shal} set forth the Tract Participation of the Tracts
recalculated on the same basis and using the same data as that used in the calculation of Tract Participation in the originai Exhibit "A"
and so that their summation is one hundred percent (100%). The exhibits as so revised shall be effective as of the Effective Date.

ARTICLEVI: TRACT PARTICIPATION E

601. Tract Participation
Each Tract has the Tract Participation ascribed to it in Exhibit *A".

ARTICLE Vil: ALLOCATION OF UNITIZED SUBSTANCES PRODUCED
701. Aliocation to Tracts

Subject to Clauses 801 and 802 the Unitized Substances when produced shall be allocated to the Tracts in accordance
with their Tract Particlpation. The amount of Unitized Substances allocated to each Tract, and only that amount, regardiess of
whether it be more or less than the amount of actual production of Unitized Substances from the well or wells, if any, on the Tract,
shall be deemed conclusively to have been produced from the Tract.
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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 in Exhibit "A®, and the Working Interest
Owners of each Tract shall account to the Royalty Owners of such Tract for any royalty payable or deliverable to such Royalty
Owners in respect of the Unitized Substances aliocated to such Tract.

703. Caiculation of Rovaity

The Working Interest Owners of each Tract shall calculate royaity on the Unitized Substances aliocated to the Tract at the
applicable rate under the Lease, other agreement or instrument relating to the Tract. The Royalty Owners of each Tract agree to
accept payment of royalty so calcuiated in satisfaction of the obligation of a Working Interest Owner to make royalty payments on
Unitized Substances under the Lease, agreement or other instrument covering such Tract; but a lessee under a Lease shall not be
relleved from making payment of royalty to its lessor if payment is not made by the Working Interest Owner as aforesaid

All royalty calculations and rights of the Royalty Owner regarding take in kind provisions under the terms of the Lease shall
be in accordance with the Lease.

704. Taking Unitized Sub: ces In Kind

The Unitized Substances allocated to a Tract shall be delivered in kind at the time and place of production to the Working
Interest Owners entitled thereto who may, if there Is no interference with Unit Operations by them, construct, maintain and operate in
the Unit Area all necessary facillities for taking delivery in kind.

705. Fallure to Take in Kind

To the extent that a Working Interest Owner Is entitled to take in kind any of the Unitized Substances fails to take or
otherwise dispose of them at the time and place of production, then so long as such failure continues, Unit Operator, as agent and for
the account and at the expense of such Working Interest Owner may sell, store, inject or otherwise dispose of them. Where there is
a sale the "net proceeds" remaining from the sale shall be paid to the Working Interest Owner . Unit Operator may contract for the
sale thereof only for the minimum term obtainable which in no event shall exceed one (1) month. When Unit Operator has so
contracted, the Working Interest Owner may take its share of the Unitized Substances in kind upon the expiration of the current saies
contract. The "net proceeds* for the purpose of this Clause shall mean the proceeds from the sale of the non-taking Working Interest
Owner’s share of production, less all direct costs of the sale, including processing and shipping costs.

706. Rovyalty on Outside Substances

If an Outside Substance Is injected into the Unitized Zone, the first like 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 Outside Substance injected into the Unitized Zone is recovered. No royaity
shall be payable on any substance which Is deemed conclusively to be an Outside Substance.

707. Several Royalty Liability

Without limiting the generality of the provisions of Clauses 702 and 1304, nothing in this Agreement shall be construed as
giving rise to any right entitling the Royalty Owners of a Tract to look to any Working Interest Owners other than the Working interest
Owners of such Tract for the satisfaction of royaity obligations in respect of such Tract; provided, however, that In the event that the
Working Interest Owners of a Tract are not the same persons as the lessee under a Lease relating to the Tract, the provisions of this
Clause 707 shall not be construed as relieving such lessee of any obligation to account for royaity payabie or deliverable to the lessor
under such Lease if the Working Interest Owners fail to comply with thelr obligations In that respect.

ARTICLE VIIl: USE, LOSS AND RE-INJECTION OF UNITIZED SUBSTANCES
801. Usg orloss

The Working Interest Owners may use as much of the Unitized Substances, other than crude oil, as they deem necessary
for Unit Operations. Unitized Substances so used or injected and Unitized Substances lost shail be exciuded In allocating Unitized
Substances to Tracts, and no royaity or other payment shail be payabie in respect thereof. The provision of this clause 801 shall not
be construed as relieving the Unit Operator or any other Working Interest Owner from any liability which it would have for any loss of
Unitized Substances resuiting from its negligence or wiliful misconduct..

802. Re-Injection
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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 Substances 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.

ARTICLE IX: ENLARGEMENT OF UNIT AREA

801. Enlargement

After the expiration of ninety (90) days following the Effective Date, if an owner of a Working Interest in iands adjoining the
Unit Area makes application to enlarge the Unit Area to include such adjoining lands which appear to be potentially productive of
Petroleum Substances from the Unitized Zone the Working Interest Owners may approve the enlargement of the Unit Area to include
such adjolning lands on such terms and conditions as the Working Interest Owners may consider appropriate, and, if such adjoining
lands qualify for inciusion in the Unit Area under Clause 502, the Unit Area shall be enlarged to include such adjoining lands.
Notwithstanding that any owner of a Working Interest or a Royalty Interest in such adjoining lands is already a Party, such owner shail
not, for the purposes of the qualification of such adjoining lands under Ciause 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 Owners.
The Tract Participation shall then be adjusted in order that:

(a) the ratios of the Tract Participation of Tracts shown on Exhibit "A® immediately prior to the eniargement remain the
same to each other; and

(b) the total of the Tract Participation for all Tracts of the enlarged Unit Area and Unitized Zone is one hundred percent
(100%).

803. Exhibits
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 Participation under 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 under
Clause 502 and the date the Unit Agreement is registered by the Petroleum Branch.

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.

906. No Eniargement Without Rovaity Owner Copsent
No eniargement of the Unit Area may be implemented without the written consent of all Royalty Owners.

ARTICLE X: DISPUTES

1001. Disputes

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

(a) the Party concemed fumnishes 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 titie or right of the Party shali fail in whole or in part,
whereupon the proceeds shall be paid to the party; or

Unit Agreement: Sinclair Unit No. 15 — March 16, 2015 Page 8



(b) the title or right thereto is established by a final judgment of a Court or otherwise to the satisfaction of the Working
Interest Owners, whereupon such proceeds shall be paid to the person rightfully entitled.

If Unit Operator does not comply with this Clause because it is not notified of a dispute by a Party concemed, that Party hereby
agrees to indemnify and save harmless Unit Operator from any loss or damage suffered because of anything done or omitted to be
done by Unit Operator because it was not notified.

In the performance of its obligations under this clause 1001 the Unit Operator shall endeavor where practicable to honour
existing marketing arrangements of which it is aware, and shall not be obligated to take any steps which would adversely affect any
arrangements for the marketing of its own Unitized Substances, In the event that the Unit Operator is unable to reasonably effect
suitable marketing arrangements for any Unitized Substances withheld by it pursuant to the provisions of this clause 1001, the
provisions of clause 705 shail apply.

; 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 Title Committee such title data and information as the titles Committee may reascnably
require from time to time. The Titles Committee shall report the resuit of its investigation to the Working Interest Owners specifying
the titles to Tracts which it unanimously recommends for approval.

1102. 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 Interest Owners, in a form and manner satisfactory to them, from loss or damage that may be suffered by
them in respect of claims and demands made 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. Subseguent Fallure of Title

If the titie of a Working Interest Owner to a Tract fails, the Tract shall be excluded from this agreement and the 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) Dby the last day of the next following calendar month the Tract qualifies for inclusion in the Unit Area pursuant to
Clause 502.

1104. Bevision 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 Tract Participation of the other Tracts shall each be increased, without
changing their ratios to each other, so that their summation is one hundred percent (100%). The revised exhibits shali 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 Is finally determined.

ARTICLE XIl: TRANSFER OF INTEREST

1201. Disposition

In this Clause "disposition” means a sale, assignment, transfer, lease, sublease, conveyance, parting with possession, or
any transaction of a similar nature, whether by trust or otherwise. A disposition of an interest owned by a Party in a Tract shall cover
the whole or an undivided interest in the Party's interest in such Tract. A disposition shail not be binding on Unit Operator until the
acquiring parties who are not Partles have executed and delivered to Unit 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
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of an interest in a Tract and the revised exhibits shall be effective as of 8:00 a.m. on the first day of the calendar month next following
the calendar month in which the notice is received by Unit Operator.

ARTICLEXIll: IN GENERAL

1301. Execution in Counterpart 5

This agreement may be executed In separate counterparts and all the executed counterparts together shall constitute one
agreement.

1302. Dual Capac

If a Party owns a Working Interest and a Royalty Interest, its execution of this agreement shall constitute execution in both
capacities.

1303. Subseqguent Execution

An ownef of an interest in a Tract who has not become 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 joint or collective. Nothlng contained In this agreement
shall be construed to create a partnership or assoclation.

1305. Force Majeu

Neither Unit Operator nor any Party shall be deemed to be in defauit with respect to non-performance inciuding delay or
failure to partialiy perform any or all of its obligations hereunder, other than financial, 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 obligations shail begin or be resumed within a reaspnable 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 llable 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 from time to time, pay said taxes on
behaif of its Royalty Owner and deduct the amount of the payment from the Royalty Owner's royalty in accordance with the Lease.
Those taxes with respect to the productlon or sale of Unitized Substances shall be adjusted so that they are bome as If the basis of
taxation was the aliocation of Unitized Substances hereunder.

1307. Biaht of Redemption

A Working Interest Owner may, at any time and from time to time, with full rights of subrogation, redeem for its Royalty
Owner any agreement for sale, mortgage, or other lien or encumbrance of any kind or nature affecting any interest in the Unit Area in
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 in this agreement shall not be considered in interpreting the text.

1309. Number and Gender

in this agreement words importing the singular inciude the plural and vise versa; words importing the masculine gender
inciude the feminine and vice versa; and words importing persons include firms or corporations and vice versa.
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1310. Time
in this agreement all times are "official times" as defined in The Official Time Act of the Province of Manitoba.

1311. Compliance with Legislation

The provisions of The Oil and Gas Act and regulations of Manitoba thereunder, as amended from time to time, take
precedence over this agreement.

1312. Goveming Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of Manitoba, and each of
the Parties submits to the non exclusive jurisdiction of the courts of the Province of Manitoba for the interpretation and enforcement
hereof.

ARTICLE XIV: EFFECTIVE DATE

1401. Effective Date ¢
The unitization 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 under Clause 502 of Tracts having a combined Tract Participation of one hundred percent
(100%) as originally set out in Exhibit “A®; and

(b) the date the Unit Agreement Is registered by the Petroleum Branch.

1402, Notice of Effective Date

As soon as possible after the Effective Date Unit Operator shall notify all Working Interest Owners 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 Royaity Owners of the
Effective Date.

1403. Release of Parties

This agreement shall cease to bind the Partles if the unitization provided for herein has not become effective on or before
the first day of August, 2015.

ARTICLE XV: TERM

1501. Effect of Execution and Delivery

Subject to Clause 1403 this agreement is binding upon a person who executes and delivers a counterpart thereof to Unit
Operator, and that person is bound by this agreement as of the time of such delivery. This agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the Parties.

1502. Temmination

This agreement terminates ninety (90) calendar days after ali 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 Agreement, and thereafter the
Parties shali be governed by the terms and provisions of their Leases and other agreements or instruments relating to the Unitized
Zone or Unitized Substances.

1503. Saivaging Equipment Upon Termination

The Royalty Owners grant the Working Interest Owners the right for a period of six (6) months after termination of this
agreement to salvage, sell, distribute o: otherwise dispose of the personal property and facilities used in connection with Unit
Operations.

1504. Notice to Royalty Owners

Unit Agreement: Sinclair Unit No. 15 - March 16, 2015 Page 11



1508.

1508.

1507.

1508.

1509.

The Working interest Owners shall give notice in accordance with their Leases to their respective Royaity Owners of the
termination of this agreement within thirty (30) calendar days thereafter.

Enurement

Subject to the provisions of clause 1201, and to the proviso to clause 1501, the Agreement shall enure to the benefit of, and
be binding upon the respective helrs, executors, administrators, successors and assigns of the Parties.

Notices

Except with respect to notices and communications between a Working interest Owner and its Royaity Owners, the giving
Bf which shall be govemed by the applicable Lease or other agreement or instrument, all notices and other communications to be
glven in connection with this Agreement shall be In writing and shall be sufficlently given:

@

(b)

(©)

if delivered by hand or by courier to a Party at its address for service such delivery shall be deemed received by the
Party when actually delivered, if such delivery Is during the Party’s normal business hours on any Day other than a
Saturday, Sunday of statutory holiday. if such notice or other communication is not delivered during the Party’s
normal business hours, such notice or other communication shall be deemed to have been received by the Party on
the Day next following the date of delivery, other than a Saturday, Sunday or statutory holiday;

Except during any period of actual or impending postal disruption, if sent by first class mali, or by airmall from outside
Canada or the United States, postage prepaid, to a Party at its address for service shail be deemed received by the
Party on the fourth Day following the date of malling (Saturdays, Sundays and statutory holldays excepted). However,
if postal service Is interrupted or operating with unusual or imminent delay, such notice or other communication shall
not be sent by such means during such interruption or period of delay; and

to a Party which has provided a direct telecommunication number as part of its address for service, if sent by
telecommunication to the Party’s designated telecommunication number, such a transmission shall be deemed
received by the Party when actually received, if such transmission is during the Party’s normal business hours on any
Day other than a Saturday, Sunday or statutory holiday. if such notice or other communication is not received during
the Party's normal business hours, such natice or other communication shall be deemed to have been received by the
Party on the Day next following the date of transmission, other than a Saturday, Sunday or statutory holiday;

For the purpose of this clause 1508, the address for service for each Party shall be the address set forth below its signature
on the execution page hereof. Unit Operator may change its address for service by giving written notice thereof to each of
the other Parties, and any other Party may change Iits address for service by giving written notice thereof to the Unit
Operator.

»

Time is of the Essence

Time is of the essence in this Agreement. @

Headings

The headings of the Articles and clauses of this Agreement have been Inserted for convenience only and shali not affect
the construction or interpretation hereof.

Number and Gender

In this Agreement words importing the singular inciude the plural and vice versa, words importing gender include trie
masculine, feminine and neuter genders, and references to persons include individuals, firms, corporations, partnerships,
bodies politic and other entities, all as the context may require.
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EXHIBIT ‘A’ TRACT PARTICIPATION
Attached to and made part of an Agreement Entitled Sinclair Unit No. 15 — Unit Agreement

Sinclair Unit # 15
Tract Participation
Working Interest Royalty Interest
Tract Land

No. Description Owner Share (%) Owner Share (%) Tract Participation (%)

1 Lsd 1-15-7-29 W1M Red River Oil Inc. 100.000000 Joanne Thompson 13.333543013 0.866898200

2 Lsd 1-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 13.333543013 0.866898200

3 Lsd 1-15-7-29 W1M Red River Oil Inc. 100.000000 Sylvia Font 13.333543013 0.866898200

4 Lsd 1-15-7-29 W1M Red River Oil Inc. 100.000000 Susan & Antonio Rodani 10.000157260 0.650173650

5 Lsd 1-15-7-29 W1M Red River Oil Inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 49.999213700 3.250766004

6 Lsd 2-15-7-29 WiM Red River Oil Inc. 100.000000 Joanne Thompson 13.333543000 0.916934034

7 Lsd 2-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 13.333543000 0.916934034

8 Lsd 2-15-7-29 W1M Red River Oil inc. 100.000000 Sylvia Font 13.333543000 0.916934034

9 Lsd 2-15-7-29 W1M Red River Oil Inc. 100.000000 Susan & Antonio Rodani 10.000157000 0.687700509
10 Lsd 2-15-7-29 W1M Red River Oil Inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 49.999214000 3.438394507
11 Lsd 3-15-7-29 W1M Red River Oil Inc. 100.000000 Joanne Thompson 13.336700656 0.818374947
12 Lsd 3-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 13.336700656 0.818374947
13 Lsd 3-15-7-29 WiM Red River Oil Inc. 100.000000 Syivia Font 13.336700656 0.818374947
14 Lsd 3-15-7-29 W1M Red River Oil Inc. 100.000000 Susan & Antonio Rodani 10.002525492 0.613781210
15 Lsd 3-15-7-29 WiM Red River Oil Inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 49.987372542 3.067356344
16 Lsd 4-15-7-29 W1M Red River Oil Inc. 100.000000 Joanne Thompson 13.336700656 0.832086883
17 Lsd 4-15-7-29 WiM Red River Oil Inc. 100.000000 Carolyn Taxer 13.336700656 0.832086883
18 Lsd 4-15-7-29 WiM Red River Oil Inc. 100.000000 Sylvia Font 13.336700656 0.832086883
19 Lsd 4-15-7-29 WiM Red River Oil Inc. 100.000000 Susan & Antonio Rodani 10.002525492 0.624065163
20 Lsd 4-15-7-29 W1M Red River Oil inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 49.987372542 3.118750139
21 Lsd 5-15-7-29 W1iM Red River Oil Inc. 100.000000 Joanne Thompson 12.610192000 0.825385356
22 Lsd 5-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 12.610192000 0.825385356
23 Lsd 5-15-7-29 WiM Red River Oil Inc. 100.000000 Sylvia Font 12.610192000 0.825385356
24 Lsd 5-15-7-29 W1M Red River Oil Inc. 100.000000 Susan & Antonio Rodani 9.457645000 0.619039083
25 Lsd 5-15-7-29 W1M Red River Oil Inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 47.264343000 3.093632245
26 Lsd 5-15-7-29 W1iM Red River Oil Inc. 100.000000 Missing Royalty Owner 5.447436000 0.356555547
27 Lsd 6-15-7-29 W1M Red River Oil Inc. 100.000000 Joanne Thompson 12.610192000 0.703144051
28 Lsd 6-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 12.610152000 0.703144051
29 Lsd 6-15-7-29 W1M Red River Oil Inc. 100.000000 Sylvia Font 12.610192000 0.703144051
30 Lsd 6-15-7-29 W1M Red River Oil Inc. 100.000000 Susan & Antonio Rodani 9.457645000 0.527358094
31 Lsd 6-15-7-29 W1M Red River Oil inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 47.264343000 2.635458811
32 Lsd 6-15-7-29 W1M Red River Oil Inc. 100.000000 Missing Royalty Owner 5.447436000 0.303748921
33 Lsd 7-15-7-29 W1M Red River Oil Inc. 100.000000 Joanne Thompson 12.712978374 0.947881867
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Working Interest

Royalty Interest

Tract Land
No. Description Owner Share (%) Owner Share (%) Tract Participation (%)
34 Lsd 7-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 12.712978374 0.947881867
35 Lsd 7-15-7-29 WiM Red River Oll Inc. 100.000000 Sylvia Font 12.712978374 0.947881867
36 Lsd 7-15-7-29 W1M Red River Oil Inc. 100.000000 Susan & Antonio Rodani 9.534733780 0.710911400
37 Lsd 7-15-7-29 W1M Red River Oil Inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 47.672169493 3.554445206
38 Lsd 7-15-7-29 W1M Red River Oil Inc. 100.000000 Missing Royalty Owner 4.654161606 0.347015095
39 Lsd 8-15-7-29 WiM Red River Oil Inc. 100.000000 Joanne Thompson 12.712978374 0.938545678
40 Lsd 8-15-7-29 W1M Red River Oil Inc. 100.000000 Carolyn Taxer 12.712978374 0.938545678
41 Lsd 8-15-7-29 WiM Red River Oil Inc. 100.000000 Sylvia Font 12.712978374 0.938545678
42 Lsd 8-15-7-29 W1M Red River Oll Inc. 100.000000 Susan & Antonio Rodanl 9.534733780 0.703909258
43 Lsd 8-15-7-29 W1M Red River Oil Inc. 100.000000 Edwin K Zelmer & Terrence O Mayert 47.672169493 3.519435597
44 Lsd 8-15-7-29 WiM Red River Oil Inc, 100.000000 Missing Royalty Owner 4.654161606 0.343597160
45 Lsd 9-15-7-29 W1M Red River Oil Inc. 100.000000 Colleen Townsend 32.428167947 2,327295617
46 Lsd 9-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.107436452 0.581852214
47 Lsd 9-15-7-29 WiM Red River Oil Inc. 100.000000 Curtis Rhodes 8.107436452 0.581852214
48 Lsd 9-15-7-29 W1M Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.214346950 1.163666682
49 Lsd 9-15-7-29 W1M Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.214346950 1.163666682
50 Lsd 9-15-7-29 W1M Red River Ol Inc. 100.000000 723837 Alberta Ltd. 16.214346950 1.163666682
51 Lsd 9-15-7-29 W1M Red River Oil Inc. 100.000000 Missing Royalty Owner 2.713918298 0.194771723
52 Lsd 10-15-7-29 W1M Red River Oil Inc. 100.000000 Colleen Townsend 32.428167947 2.327295617
53 Lsd 10-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.107436452 0.581852214
54 Lsd 10-15-7-29 WiM Red River Oil Inc. 100.000000 Curtis Rhodes 8.107436452 0.581852214
55 Lsd 10-15-7-29 W1M Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.214346950 1.163666682
56 Lsd 10-15-7-29 W1iM Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.214346950 1.163666682
57 Lsd 10-15-7-29 WiM Red River Oil Inc. 100.000000 723837 Alberta Ltd. 16.214346950 1.163666682
58 Lsd 10-15-7-29 W1M Red River Oil Inc. 100.000000 Missing Royalty Owner 2.713918298 0.194771723
59 Lsd 11-15-7-29 W1iM Red River Oil Inc. 100.000000 Colleen Townsend 32.688117316 1.731408668
60 Lsd 11-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.172426956 0.432873228
61 Lsd 11-15-7-29 Wi1M Red River Oil Inc. 100.000000 Curtis Rhodes 8.172426956 0.432873228
62 Lsd 11-15-7-29 WiM Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.344323743 0.865718375
63 Lsd 11-15-7-29 W1M Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.344323743 0.865718375
64 Lsd 11-15-7-29 WiM Red River Oil inc. 100.000000 723837 Alberta Ltd. 16.344323743 0.865718375
65 Lsd 11-15-7-29 W1M Red River Oil Inc. 100.000000 Missing Royalty Owner 1.934057545 0.102442241
66 Lsd 12-15-7-29 WiM Red River Oil Inc. 100.000000 Colleen Townsend 32.688117316 2.072287945
67 Lsd 12-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.172426956 0.518097194
68 Lsd 12-15-7-29 WiM Red River Oil Inc. 100.000000 Curtis Rhodes 8.172426956 0.518097194
69 Lsd 12-15-7-29 W1M Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.344323743 1.036160778
70 Lsd 12-15-7-29 WiM Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.344323743 1.036160778
71 Lsd 12-15-7-29 W1M Red River Oil Inc. 100.000000 723837 Alberta Ltd. 16.344323743 1.036160778
72 Lsd 12-15-7-29 W1M Red River Oil Inc. 100.000000 Missing Royalty Owner 1.934057545 0.122611042
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Working Interest

Royalty Interest

Tract Land
No. Description Owner Share (%) Owner Share (%) Tract Participation (%)
73 Lsd 13-15-7-29 W1M Red River Oil Inc. 100.000000 Colleen Townsend 33.332792708 2.110545310
74 Lsd 13-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.333603646 0.527662001
75 Lsd 13-15-7-29 W1M Red River Oil inc. 100.000000 Curtis Rhodes 8.333603646 0.527662001
76 Lsd 13-15-7-29 W1M Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.666666667 1.055289770
77 Lsd 13-15-7-29 WiM Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.666666667 1.055289770
78 Lsd 13-15-7-29 WiM Red River Oil Inc. 100.000000 723837 Alberta Ltd. 16.666666667 1.055289770
79 Lsd 14-15-7-29 W1M Red River Oil Inc. 100.000000 Colleen Townsend 33.332792708 1.226036675
80 Lsd 14-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.333603646 0.306524083
81 Lsd 14-15-7-29 WiM Red River Oil Inc. 100.000000 Curtis Rhodes 8.333603646 0.306524083
82 Lsd 14-15-7-29 WiM Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.666666667 0.613028280
83 Lsd 14-15-7-29 WiM Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.666666667 0.613028280
84 Lsd 14-15-7-29 WAM Red River Oil Inc. 100.000000 723837 Alberta Ltd. 16.666666667 0.613028280
85 Lsd 15-15-7-29 W1M Red River Oil Inc. 100.000000 Colleen Townsend 33.332792708 1.852699619
86 Lsd 15-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.333603646 0.463197442
87 Lsd 15-15-7-29 W1M Red River Oil Inc. 100.000000 Curtis Rhodes 8.333603646 0.463197442
88 Lsd 15-15-7-29 WiM Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.666666667 0.926364834
89 Lsd 15-15-7-29 W1M Red River Oii Inc. 100.000000 6589741 Manitoba Ltd 16.666666667 0.926364834
90 Lsd 15-15-7-29 W1M Red River Oil Inc. 100.000000 723837 Alberta Ltd. 16.666666667 0.926364834
91 Lsd 16-15-7-29 W1M Red River Oil Inc. 100.000000 Colleen Townsend 33.332792708 1.909363658
92 Lsd 16-15-7-29 W1M Red River Oil Inc. 100.000000 Crystal Rhodes 8.333603646 0.477364140
93 Lsd 16-15-7-29 W1M Red River Oll Inc. 100.000000 Curtis Rhodes 8.333603646 0.477364140
94 Lsd 16-15-7-29 W1M Red River Oil Inc. 100.000000 6320180 Manitoba Ltd 16.666666667 0.954697313
95 Lsd 16-15-7-29 W1M Red River Oil Inc. 100.000000 6589741 Manitoba Ltd 16.666666667 0.954697313
96 Lsd 16-15-7-29 W1M Red River Oil Inc. 100.000000 723837 Alberta Ltd. 16.666666667 0.954697313
100.000000000
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Sinclair Unit # 15

Summary of Royalty interest

Royalty Interest

Owner Share (%)
Missing Royalty Owner 1.965513453
Joanne Thompson 6.849251017
Carolyn Taxer 6.849251017
Sylvia Font 6.849251017

Susan & Antonio Rodani 5.136938367
Edwin K Zelmer & Terrence O Mayert 25.678238853
Colleen Townsend 15.556933107
Crystal Rhodes 3.889422515
Curtis Rhodes 3.889422515
6320180 Manitoba Ltd 7.778592713
6589741 Manitoba Ltd 7.778592713
723837 Alberta Ltd. 7.778592713

| 100.000000000 |
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EXHIBIT ‘B’

UNIT OUTLINE

Attached to and made part of an Agreement Entitled Sinclair Unit No. 15 — Unit Agreement
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