1111 One Lombard Place, Winnipeg, Manitoba R3B 0X4  TEL: (204) 934-5850  FAX: (204) 934-5820

October 29, 1999

Manitoba Energy and Mines
Petroleum Branch

360 - 1395 Ellice Avenue
Winnipeg, MB R3G 3P2
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Attention: John Fox
Chief Petroleum Engineer

Dear John:

Re: Souris Hartney Unit No. 1

Please find enclosed one original signed copy of the above-noted Unit Agreement for
registration in accordance with The Oil and Gas Act. If possible, we would appreciate the
registration being done today to allow for an effective date of November 1, 1999.

Thanks for your help with this.

Sincerely,

TUNDRA OIL AND GAS LTD.

Brad Thiessen
Land Manager

BT/ps

Enclosure

FIELD OFFICES:  {Manitoba & Saskatchewan} PO. Box 1960, Virden, MB ROM 2C0 TEL: (204) 748-3095 FAX: {204) 748-1007
{Alberta) 301, 12120 - 106 Avenue, Edmonton, AB T5N 0Z2 TEL: (78Q) 453-2311 FAX: (780} 451 -0800
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1111 One Lombard Place, winnipeg, Manitoba R38 oX4 TEL: (204) 934-5850 FAX: (204) 934-5820

September 17, 1998 = 5'0#1)

Marie K.Mills
P.O. Box 176
Hartney, MB, ROM oX0

Dear Madame:

RE: Proposed Souris Hartney Unit No, 1

Tundra Oil and Gas Ltd. has put forward a proposal to create a Unit Operation in the Souris
Hartney Field. A Unit Operation involves a grouping ofr pooling of interests to aliow for the
implementation of an enhanced oil recovery program. As a Royalty Owner your approval will
be required before we can proceed.

In order to assist you in your decision making, | am providing you with a copy of the technical
package that was prepared for the Pressure Maintenance Application that Tundra Gil and Gas
Ltd. made to Manitoba Energy and Mines, along with a proposed Unit Agreement for Souris

Hartney Unit No. 1.

1 realize that this package may be a bit overwheiming, but | think that the more information | can
provide you with, the better off you are. 1 would recommend that if you wish to speak to an
independent source, that you contact Manitoba Energy and Mines. John Fox, the Acting
Director of the Petroleum and Energy Branch is very familiar with these kinds of applications.
He can be reached at (204) 845-6574.

| will be contacting you in the next few days to discuss the proposal and answer any questions
you might have.

Sincerely,

TUNDRA OIL AND GAS |.TD.
Brad Thiessen

Land Manager

BT/ps

Enclosure

FIELD OFFICES: (Manitoba & Saskalchewan} P.O. Box 1960, Virden, MB ROM 2C0 TEL: (204) 748-3098 FAX: (204) 7481007
{Alberta) 301, 12120 - 106 Avenue, Edmonion, AB T5N 0Z2 TEL: (403) 453-2311 FAX: (403) 451-0800
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UNIT AGREEMENT

SOURIS HARTNEY UNIT NO. 1

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:
(a) ‘"Effective Date" means the time and date referred to in Article XIV;
(b} “Lease" means an instrument granting a Working Interest in any lands in the Unit Area;

{¢) "Quiside 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;

{e) "Petroleum Branch" means the Department of Energy and Mines, Petroleurn Branch established under The
Qil and Gas Act;

(ff  "Petroleum Substances” means petroleumn, natural gas and related hydrocarbons {except coal) and all
substances whether gaseous, liquid or sofid, which are produced in association therewith, or any of them;

{g) "Royalty Interest” means
i) an ownership, fee simple, or similar estate in Petroleum Substances in the Unitized Zone, or

ii} 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 value
of such Petroleumn 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;

{a) "Royalty Owner" means a Party owning a Royalty Interest in orin respect of Unitized Substances,
{b) "Spacing Unit" means tha 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 in Exhibit "A" and shown outlined on
Exhibit "B";

(dy "Tract Participation" means the Participation percentage allocated to a Tract pursuant to Article VI and set
forth in Exhibit "A";

(e) "Unit Area” means the lands described in Exhibit "A" and shown outlined on Exhibit "B"

(it "Unit Operations" means any operations or activities undertaken in connection with the Unitized Zone, the
production or handling of Unitized Substances or the installation, operation, maintenance 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

{g) "Unit Operator’ means the person who is so designated under the Unit Operating Agreement;

(h)  “Unit Operating Agreemant” means the agreement entitled "Unit Operating Agreement - Souris Hartney Unit
No. 1" entered into by the Working Interest Owners;

(i) "Unitized Zone" means the Upper Virden zone of the Lodgepole Formation of the Mississippian Age
underlying the lands within the Unit Area as same is shown on the gamma ray sonic log of the Texaco Souris
8-17-6-22 WPM well in 8-17-6-22 WPM, in the Province of Manitoba between the intervals of 2132 feet and
2152 feet as measured from the kelly bushing at 8-17-6-22 WPM and shown on Exhibit "C";
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()  "Unitized Substances" means Petroleum Substances in or obtained from the Unitized Zone,

(k) ™Working Interest” means any interest which entities 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,

()  "Working Interest Owner" means a party owning a Working Interest in or in respect of Unitized Substances;

(m) "Minister" means the member of the Executive Council charged by the Lieutenant Governor in Council with
the administration of The Qil 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 their respective shares of the Royalty Interest;

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

{c)  Exhibit "C" which is a reproduction of a portion of the gamma ray sonic log referred to in Subclause 101(p)
hereof.

202. Exhibits Correct

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

203. Correction of Exhibits

If any mistake or mechanical error occurs in an exhibit, Unit Operator may, or upon request of the Working Interest
Owners shall, prepare a comrected exhibit but the data used in establishing Tract Participation shall not be re-evaluated.

204. Effective 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 comected 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. Suppiying 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 each Working Interest Owner with the number of copies of the exhibit it
requests. Each Working Interest Owner shall supply each of its Royalty Owners, excepting the Crown, with a copy thereof.

2086. Form of Revised or Corrected Exhibits

Exhibits that are revised or comected shall show the effective time of the revision or correction and shali be
numbered consecutively.
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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 limiting 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 wells any wells now existing or hereafter drilled into the Unitized Zone.

402. Delegation

The Working Interest Owners may 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.

ARTICLE V: INCLUSION AND QUALIFICATICN 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 gualified under Clause 502:
(a) before the Effective Date; or
{b)  on or within ninety (30} days after the Effective Date.

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

(b} owners of one hundred percent (100%) of the Working Interests therein have become Parties and parties to
the Unit Cperating Agreement and owners of less than one hundred percent (100%) of the Royalty Interest
therein have become Parties, and such owners of Working Interesls agree, 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 loss 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

(¢} owners of the Working Interests therein have agreed with the owners of Working Interests then Parties and
parties to the Operating Agreement 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 included in the Unit Area under this Article. The revised Exhibit "A" shall 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
original Exhibit "A" and so that their summation is ene hundred percent (100%). The exhibits as so revised shall be effective
as of the Effective Date.
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ARTICLEVI: 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 Paricipation. The amount of Unitized Substances allocated to each Tract, and only that amount,
regardiess of whether it be mare 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 fram 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 forih 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 allocated to such Tract,

703. Calculation of Royalty

The Working Interest Owners of each Tract shall calculate royalty on the Unitized Substances allocated to the Tract
at the applicable rate under the Lease, other agresment or instrument relating to the Tract. The Royalty Owners of each Tract
agree to accept payment of royalty so calculated 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 relieved from making payment of royalty to its lessor if payment is not made by the Working Interest Owner
as aforesaid. In calculating royalty on residus gas, sulphur and fluid hydrocarbons, or any of them, obtained by processing
Unitized Substances, other than crude oil, by compression, absorption or other plant extraction or stabilization, proper
allowances shall be made for costs, expenses and charges, including a reasonable return on investment, incurred in or
attributable to gathering and processing the Unitized Substances.

704. Taking Unitized Substances in Kind

The Unitized Substances aliocated to a Tract shali be defivered 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 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 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 Party 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 Party. Unit Operator may contract for the sale thereof only for the
rminimum term obtainable which in ho event shall exceed one (1) 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.

7086. Royalty on Qutside 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 royalty shall be payable on any substance which is deemed conclusively to be an Outside Substance.
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707. Several Royalty Liability

Without limiting the generality of the provisions of Clauses 702 and 1304, nothing in this Agreement shall be
canstrued 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 royalty 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 refieving such lessee of any obligation to
account for royaity payable or deliverable to the lessor under such Lease if the Warking Interest Owners fail to comply with
their obligations in that respect.

ARTICLE Vili:  USE, LOSS AND RE-INJECTION OF UNITIZED SUBSTANCES

801. Use or Loss

The Warking Interest Owners may use as much of the Unitized Substances, other than crude oil, as they deem
necessary for Unit Operations. Unitized Substances S0 used or injected and Unitized Substances lost shall be excluded in
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
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

901. Entargement

After the expiration of ninety (90) days following the Effective Date, if an owner of a Working Interest in lands
adjoining the Unit Area makes application to enlarge the Unit Area to include such adjoining jands which appear to be
potentially productive of Petroleun Substances from the Unitized Zone the Working Interest Owners may approve the
enlargement of the Unit Area to include such adjoining lands on such terms and conditions as the Working Interest Owners
may consider appropriate, and, if such adjoining lands qualify for inclusion in the Unit Area under Clause 502, the Unit Area
shall be enlarged t© include such adjoining lands. Notwithstanding that any owner of & Working Interest or @ Royalty Interest
in such adjoining jands is already @ Party, such owner shall not, for the purposes of the gualification of such adjoining lands
under Clause 502, be considered to have executed and delivered this agreement until it executes and delivers to the Unit
Qperator 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 eniargement.

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 enlargement
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 {1 00%).

803. Exhibits
Unit Operator shall revise Exhibits "A" and “B" as required by the enlargement.

Unit Agreement: Souris Hartney Unit No. 1 Page 8



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 foliowing 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 Enlargement Without Royaity Owner Consent
No enlargement 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 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. |f Unit Operator is 50 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 withheld 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 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 in whole
or in part, whereupon the proceeds shall be paid to the party; or

{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 concerned, 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 dane by Unit Operator because it was not notified.

ARTICLE XI: APPROVAL OF TITLES
1101. Titles Committee

The Working Interest Owners shall appoint 2 Titles Committee which shall investigate the ocwnership of all Tracts.
Each Working Interest Owner shall submit to the Title Committee such title data and information as the tities Committee may
reasonably require from time to time. The Titles Committee shall report the result of its investigation to the Working Interest
Owners specifying the tities 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 tities 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 ttle that has not been unanimously
racommended for approval by the Titles Committee.
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1103. Subseguent Failure of Title

If the title 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:

(@) 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 inclusion 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 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 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 is
finally determined.

ARTICLE Xll:  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 shall not be binding
on Unit Operator until the acquiring parties who are not Parties 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 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.

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 Cperator may require the assignee parties (and Party if it retains an interest)
to appoint one of their number as representing all of them for the purpuse of this agreement, unless arrangements satisfactory
to the Unit Operator are made to compensate the Unit Operator for the increased expenses or duties.

ARTICLE Xill: IN GENERAL

1301 . Execution in Counterpart

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

1302. Dual Capacity

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

1303. Subseguent Execution

An owner 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 [X, may become a Party with respect to that interest only on such terms and conditions as may be
prescribed by the Working Interest Owners.
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1304. No Partnership

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

1305. Force Majeure

Neither Unit Operator nor any Party shali be deemed to be in default with respect to non-performance including
delay or failure to partially 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 shall begin or be resumed within a reasonable time
after such cause has been removed. Neither this agreement not 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 from 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 Substances 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 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 cther 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 include the plural and vise versa; words importing the masculine
gender include the feminine and vice versa; 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 Official Time Act of the Province of Manitoba.

1311, Compliance with Legislation

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

1312 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of Manitoba, and
aach of the Parties submits to the jurisdiction of the courts of the Province of Manitoba for the interpretation and enforcement
hereof.
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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
Royalty Owners of the Effective Date.

1403. Release of Parties

This agreement shall cease to bind the Farties if the unitization provided for herein has not become effective on or
before the first day of February, 2000.

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. Terminaticn

This agreement terminates ninety (90) calendar days after all wells for the produclion 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 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 grant the Working Interest Owners the right for a period of six (6) months after termination 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.

Unit Agreement: Souris Hartney Unit No. 1 Page 12



IN WITNESS WHEREOF the Parties have executed this agreement each on the date shown below,

THE C.R. SOMERVILLE COMPANY LIMITED

(Jelidiee AR~ 775 e gan.Z A @zgm b
(DATE) .

/ﬁtmcztm:/—

ADDRESS FOR SERVICE:
Mrs. M. Cseres, President
P.O. Box 124

Hartney, MB ROM 0X(

Execution Page forming part of the Unit Agreement - Souris Hartney Unit No. 1
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IN WITNESS WHEREOF the Parties have executed this agreement each on the date shown below,

GIBSON QILS LTD.

ot 22157 Sbvere oo

ADDRESS FOR SERVICE:
P.O. Box 245
Hartney, MB ROM 0X0

Execution Page fofming part of the Unit Agreement - Souris Hartney Unit No. 1
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IN WITNESS WHEREOQF the Parties have executed this agreement each on the date shown beiow.

K.M. ALLAN HOLDINGS LTD. L

Liprase A5 1277

(DATE)

ADDRESS FOR SERVICE: T e

c/o Martha Prasse
Y- Ay TE /T AVE K.
-BE—699-2OHrSireet V"

Prince Albert, SK S6VR5

Execution Page forming part of the Unit Agreement - Souris Hartney Unit No. 1
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IN WITNESS WHEREQF the Parties have executed this agreement each on the date shown below.

MARIE K. MILLS

_/l.’)‘i W P el /‘. { ey ‘ (- -
! ¢ ,K D 9/?” //" ey /C/ %'9,/.‘.5‘/’)

ADDRESS FOR SERVICE:
P.O. Box 176
Hartney, MB ROM 0X0

Execution Page forming part of the Unit Agreement - Souris Hartney Unit No. 1
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IN WITNESS WHEREOF the Parties have executed this agreement each on the date shown below.

TUNDRA OIL AND GAS LTD.

DATE) ;\’V/‘/j /_’Q/u ;//\_

ADDRESS FOR SERVICE:
1111 One Lombard Place
Winnipeg, MB R3B 0X4

Execution Page forming part of the Unit Agreement - Souris Harthey Unit No. 1

Unit Agreement; Souris Hartney Unit No. 1 Page 17



EXHIBIT 'B":
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UNIT OUTLINE
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EXHIBIT 'A':

TRACT PARTICIPATION

Attached to and made part of an Agreement Entitled

Unit Agreement - Souris Hartney Unit No. 1

Unit Agreement: Souris Hartney Unit No. 1

Working Interest Royalty Interest Tract
Tract Land Participation
No. Description Owner Share (%} Owner Share (%) %
1 lsd’'s 3 & 6-16-6-22 WPM Tundra Oil and Gas Ltd. 100.000 Gibison Qils Ltd. 100 064578252
2 Lsd's 4 & 5-16-6-22 WPM Tundra Qil and Gas Lid. 100.000 Gibson Oils Ltd. 100 15.1208394
3 Lsd's 11 & 14-16-6-22 WPM | Tundra Qil and Gas Ltd. 100.000 Gibson Qils Ltd. 100 14.6264589
4 Lsd's 12 & 13-16-6-22 WPM | Tundra Oil and Gas Ltd. 100.000 Gibson Qils Ltd. 100 146367335
5 Lsd's 1 & 8-17-6-22 WPM Tundra Oil and Gas Ltd. 100.000 K.M. Allan Heldings Ltd. 33173 21.1423295
The C.R. Scmerville 331/3
Company Limited
Marie K. Mills 33113
6 Lsd's 2 & 7-17-6-22 WPM Tundra Qil and Gas Ltd. 100.000 K.M. Allan Holdings Lid. 33173 9.65690920
The C.R. Somerville 331/3
Company Limited
Marie K. Mills 33 143
7 Lsd’s 3 & 6-17-6-22 WPM Tundra Oil and Gas Lid. 100.000 K.M. Allan Holdings L.id. 33113 747289735
The C.R. Scmerville 331/3
Company Limited
Marie K. Mills 331/3
8 Lsd’s & & 16-17-6-22 WPM Tundra Qil and Gas Ltd. 100.000 K.M. Allan Holdings Ltd. 33113 9.71232932
The C.R. Somerville 33173
Company Limited
Marie K. Mills 331/3
9 Lsd's 10 & 15-17-6-22 WPM | Tundra Oil and Gas Ltd. 100.000 K.M. Allan Holdings Ltd. 33113 5.01001921
The C.R. Somenville 331/3
Company Limited
Marie K. Mills 33173
10 Lsd's 11 & 14-17-6-22 WPM | Tundra Qil and Gas Ltd. 100.000 K.M. Allan Holdings Ltd. 33 1/3 1.97590111
The C.R. Somerville 33113
Company Limited
L Marie K. Mills 33 1/3

Page 18




EXHIBIT 'C": TYPE LOG
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UNIT AGREEMENT
SOURIS HARTNEY UNIT NO. 1
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SOURIS HARTNEY UNIT NO. 1

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, &s
herginafter provided;

NOW THEREFORE in consideration of the covenants hereln contained, the Parties agree as folfows:

ARTICLEI: DEFINITIONS

101. Definitions
In this agreemeant:

{a) ‘Effective Dgte" means the time and date refermed to in Article XIV;
(b) "Lease" means an instrument granting a Working Interest In any lands in the Unit Area;

(c) “"Outside Substances” means any substances Initially obtained from any seurce other than the Unitized Zone
or any Unitized Substances with respect to which royalty has been paid;

(d) “"Pary" means a person who is bound by this Agreement;

(e) "Petroleym Branch" means the Department of Energy and Mines, Patroleumn Branch established under The
Oil and Gas Act;

() "Petroleum Substa " means petroleum, natural gas and related hydrecarbons (except coal) and all
substances whether gasecus, liguid or solid, which are produced in association therewith, or any of them;

() "Royally interest” means

i} an ownership, fee simple, or similar estate in Petreleumn Substances in the Unitized Zone, ar

ii} a right t6 a share of Petroleum Substances produced from the Unitized Zone, to a shara of the
proceeds from the sale of such Petroleum Substances, or to a payment based on the quantity or value
of such Petrcleum Substancas, but does not include a Working interest, the interest of a purchaser or
such Petrolaum Substances after production, or 2 mortgage, charge or like interest granted as security
in a financial transaction;

(a) "Royalty Owner” means a Pany cwning a Royalty Intetest In of in respect of Unitized Substances;

(6) "Spacing Unit" means the area allocated to a weil by the Pelroleumn Branch with respect to the Unitized Zane
for the purpose of drilling for or produting Petrolaum Substances;

() '"Tract" means a parcel of land described and given a Tract number in Exhibit "A" and shown outlined on
Exhibit "8";

{¢) “Tract Participation" means the Participation per¢antage aliocated to a Tract pursuant lo Article VI and sat
forth in Exhibit "A";

(e)  "Unit Area" means the lands described in Exhibit "A" and shown outlined on Exhibit "8"

{N  "Unit Operations" means any operations or activities undertaken in connection with the Unitized Zone, the
productien or handling of Unilized Substances or the installation, operstion, maintenance or removal of
equipment or facilities, insofar a6 such operations or activitias have been autharized or provided for under this
agreement of the Unit Operating Agreamant

(9) “Unit Operator” means the person whe is 50 designated under the Unit Operating Agreement;
nit Uperator

{h) "Unit QOperating Agresinent” means the agreement entitlad "Unit Operating Agreament - Souris Hartney Unit
No. 1" entered into by the Working Interest Owners;

() "Unilized Zore" means the Upper Virdan zone of the Lodgepole Formation of the Mississippian Age
underlying the lands wkhin the Unit Area as same is shown on the gamma ray sonic log of the Texaco Sourls
8.17-6-22 WPM well in 8-17-8-22 WPM, in the Province of Manitoba belween the intervals of 2132 feet and
2157 feet as measured from the kelly bushing at 8-17-6-22 WPM and shown o Exhibit "C™

Unit Agreement. Souris Hartney Unit No. 1 Page 3
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0 "Ynitized Substences" means Petrolaurn Substancas in or abtained from the Unitized Zena,

(k) "Working Interest” means any intarest which entities the owner thereof to praduce and dispose of, of to
participate in the production and disposition of, Petroleum Sutstancas from the Unitized Zone, and with which
Is agaociated a respansibility 1o besr all or & portion of the costs of recovering such Petroleum Substances,

(h  "werking Interest Owner' means a party owning o Woarking [ntarest in or in respect of Unitized Substances:

(M “Mipigier" means the member of the Exeeutiva Council oharged by the Lieutenant Gaverrior in Councll with
tha administration of The Qil and Gas Act of Manitoba.

ARTICLE II: EXHIBITS
201. Exhibits
The fellowing exhibits are attached to and incorporatad in this agreemant:

(#) Exhibii "A" which numbers and describes each Tract and sets forth ite Tract Participation, the names of the
Working Interest Owners and thelr reapective shares of the Working Interest, together with the names of the
Royalty Owners and their reapactive shares of the Royalty Interest,

()  Exhibit "B" which is a plan of the Unit Araa idantifying the Tracts,

(€) Exhibit "C" which ia a reproduction of a portion of the gamma ray sonic log referred to In Subclause 101(p)
hereof.

202. Exhibits Correct

Each exhibit shall be deemed conclusively to be correct to the affactive time of a ravision or correction thereof as
herein provided,

202, Gomestion of Exhibits

If any mistake or mechanical error eecurs in an exhiblt, Unit Operator may, or upon request of the Working Interest
Ownars chall, prepare a corrected axhibit but the data used in establishing Tract Patticipation shall not be re-avaluated,

208, Effoctive Time

Any correctad exhibit prepared on or before the Effective Date or within ninety (30) days thereafter shall be effectiva
on the Effectiva Date. Any comected axhibit prepared aRer the said ninety (80) days shall ba affective at 8:00 a.m. on the first
day of the calendar month next following its preparation or on such cther cdate as is determined by the Working Interest
Owners.

205. 5 In

Each time that an exhibit is revised or corected pursuant lo this agreement, Unit Operalor shall supply the
Patrolaum Branch with twe copiss and shall suppiy each Working Interest Owner with the number of ¢opies of the exhibit it
requests. Each Working Interest Owner shall supply each of its Royalty Owners, excepting the Crown, with a copy thereof.

206. Form of Reyised of nd

Exhiblts that are revised or corrected shall show the effective time of the ravision er comection and shall be
numbaered consecutively.

Unit Agreement: Souris Hartney Unit No. 1 Page 4
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ARTICLE IV: AUTHORITY TO WORKING INTEREST OWNERS

401. Opatations

The Working Interest Owners are horaby granted the right to develop and operate the Unitized Zone without regard
to the provisions of the Leases or the beundary lines of the Tract or Spacing Units in such manner and by such means and
methods ss the Working Intersst Ownars consider apprapriate. Without limiting the generality of the taregoing, the Working
Interest Ownars shall have the right to inject any substance or combination of substances inte the Unitized Zone and to
convert and use as injection walls any wells now existing or hereafter drilled into the Unitized Zane.

402.  Dalegation

The Warking Interest Owners may delegate to Uinit Opaerator any of the rights and powers herein or otharwise
granied to them.

403, Vota of ing k t Qwnars

Any matter to be determined under this agresment by the Working Interest Owners may be determined by vote of
the parties to the Linit Operating Agreement as prascribed therein,

ARTICLE V: {NCLUSION AND QUALIFICATION OF TRACTS

501.  Traglp included on Effective Dare
The Tracts inciuded in the Unit Area as of the Effective Date are those Tracts which are qualified under Clause 502:
(a) before the Effective Date; or

{b) on or within ninety (90) days after the Effactive Dale.

502, ugli ion of Tra

A Traet is qualified for inclusion in the Unit Area when its title has been approved by the Working trterest Owners
under Clause 1102 and when;

(@) owners of one hundred percent (100%) of the Working Interests therqin have become Partias and parties tfo
the Unit Operating Agresment and owners of one hundred peroent (100%) of the Royalty Intarest therein have
becomna Parties; or

(&) owners of one hundrad percant {100%) of the Working Intarests therein have become Parties and parties 1o
the Unit Oparating Agresmant and owners of less than one hundred peroent (100%) of the Royalty Interest
therein have become Parties, and such owners of Warking Intetests agres, if required by the other Working
Interest Owners, to Indemnify the other Working intersst Owners in a form and manner satisfactory to tharn for
any loss of damages that may be sufferad by suok other Werking |nterest Owners in respect of claims and
demands that, because of the inclusion of tha Tract in the Unit Area, may be rnade by those owners of
Royalty Intsrests in the Tract who have not bacome Parties; or

(c) owners of the Werking Interests tharein have agread with the owners of \Working Intarests then Parties and
parties to the Operating Agreement as to the basis on which the Traet shall become qualified, where the Tract
cannet be qualified pursuant to Subclause (a) or (b) of this Clause,

503. ision ki

Within ons hundred twenty (120) deys after the Effective Date the exhibits shall be reviced, if necessary, to set out
only those Tracts included in the Unit Area under this Article. The revised Exhibit "A" shall set forth the Tract Participation of
the Tracis recalculated on the same basis and using the sama data as that used in the calculation of Tract Participation in the
original Exhibit “A* and so that their summatian is ohe hundred percent (100%). The exhibits as so revisad shall be sffactive
as of the Effective Datas.

Unit Agreernent: Souris Hartney Unit No. 1 Page B
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ARTICLE VI: TRACT PARTICIPATION
801. Tract Parlicipation
Each Tract has the Tract Participation ascribed to it in Exhibit "A”,

ARTICLE VIi:  ALLOCATION OF UNITIZED SUBSTANCES PRODUCED
701. Allocation t

Subject to Clauses 801 and 802 the Unitized Substances when produced shall be allocated to the Tracts in
accordanhca with their Traet Participation, The amount of Unitized Substances allocated to each Tract, and only that amount,
regardieas of whather it be more or less than the amount of aclual preduction of Unitized Substances from the well or wells, if
any, on the Tract, shall be desmed conclusively to have been produced from the Tract.

702, Allocation Among Pgrties

The Unitized Substances allocated to a Tract shall ba further allceated among the Warking intarest Owners thareof
in accordance with their respective percettage Working Interests in the Tract as st forth in Exhibit "A", and the Working
Interest Owners of each Tract shall sccount to the Royalty Ownars of such Tract for any royaity payable or daliverable to such
Royalty Owners In raspect of the Unitized Substances allocated to such Tract.

703. Caloulation of Royalty

The Werking Interast Owners of each Tract shall calculate royaity on the Unitized Substances allocated to the Tract
at the applicable rate under the Lease. other agreement or instrument reiating to the Tract. The Royalty Owners of each Tract
agree to accept payment of royalty so caioulated in satisfaction of the sbiipation of a Working Interast Owner o make royalty
payments on Unitized Substances under the Lease, agreement or othar instrumant covaring such Tract; but a lessee under a
Lesse shall not ba refiaved frarn making payment of royalty to its lessor if payment is not made by the Working Interest Owner
as aforessid. In calculating royaky on residue gas, sulphur and fluid hydrooarbons, ot any of thern, obtained by processing
Unitized Substances, other than crude oil, by compression, abserption or other plant extraction of stabilization, proper
allowances shall be mada for costs, expensss and charges, including a reasonable return on investmant, incurred in or
attributable to gathering and processing the Unitized Substances.

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 Interest Owners entitied thereto who may, if there is no intarfarence with Unit Operations by them, canstruct, maintain
and operate in the Unit Area all necessary facilities for taking dalivery in kind,

705. Failure to Takg in Kind

To the extent that a Party entitled to take in kind any of the Unitized Substances fails to take or otharwise dispose of
tham at the time and place of praductich, then so long as such failure continues, Unit Operator, as agent and for the account
and at the expense of such Parly may sell, store, injeet or otharwise dispose of them, Where there is a sale the "net
praceeds" remaining from tha ssie shall be paid to the Party. Unit Operator may contract for the sale thereof only for the
rrinimurn term obtainable which in no event shall axceed one (1) year, When Unit Cperglor has so contracted, the Party may
take itg share of the Unittzed Substances in kind upan the expiration of the current sales ecntract. The “net proceeds” for the
purpose of this Clause shall mean the procesds from the sais of the non-taking Party's share of preduction, lass all direct
costs of the sale, including precessing and shipping costs,

T08. Ro ide Substances

it ah Outside Substance is injocted into the Unitized Zone, the first like substance contained in the Unitized
Substances subsequently produced and sold or used other than for oparations hereurer shall be deamed conclusively te be
that Outside Substance until & quantity equal to the quantity of the Oulside Substance injected into the Unitized Zons is
recoverad. No royally shall be payable on any substance which iz deemad conclusively to be an Qutside Substance.

Unit Agreement. Souris Hartney Unit No. 1 Page 7
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707. Several Royalty Liabili

Without limiting the generality of the provisions of Clauses 762 and 1304, nothing in this Agreemant shali be
construed as giving rise to any right entitiing the Rayalty Owners of a Tract to lock to any Waorking Interest Owners other than
the Working Interest Owners of such Tract for the satisfaction of royalty cbligstions in respect of such Tract; provided,
however, that in the event that the Werking Interest Owners of a Tract are not the sarha parsans as the lessee under a Leasa
relating to tha Tract, the provisions of this Clause 707 shall not be construed as relieving such lessee of any cbligation to
account for royally payable ar deliverabla to the lessor under such Lease if the Working Interest Owners fail ta comply with
their obligations in that respect.

ARTICLE VIll: USE, LOSS AND RE-INJECTION OF UNITIZED SUBSTANCES

801.  Ugeorloss

The Working Interest Owners may use as much of the Unilized Substances, other than crude oli, as they deem
necessary fer Unit Operations. Unitized Substances so usad or injected and Unitized Substances Iost shall be excluded in
alloeating Unitized Substances Lo Tracts, and no royalty or other payment shall be payable In respect thareof.

802. Re-Injection

The Working Interest Owniers are heraby granted the right to re-inject Unitized Subatances 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 payabls in respect therecf until they are recovered for sala ar
for use other than for Unit Operations.

ARTICLE [X: ENLARGEMENT OF UNIT AREA

901.  Enlarsement

Afler the expiration of ninety {90) days following the Effactive Date, i an cwner of a Working Inierest in lands
adjoining the Unit Area makes application to erlarge the Unit Ares to include such adjoining lands which appesr to be
potentially productive of Petrolsum Substancas trom the Unitized Zone the Working Interest Owners may approve the
enlargament of the Unit Area ta inciude auch adjoining lands on such terms and conditions as the Werking Intetast Owners
may cansider appropriate, and, if such adjoining landa qualify for inclusion in the Unit Area under Clause 502, tha Unit Area
shall be enlarged to include such adjoining lands. Notwithstanding that any owner of a Working Interast or a Royalty Interest
in such adjoining lands is already a Party, such awner shall not, for the purposes of the qualification of such adjoining lands
under Clause %0Z, be considered to have executad and deliversd this agreament until it axecutes and delivers to the Unit
Operntor an additionsl counterpart of this agreement incarporating axhibits which reflect the proposed enlargement and which
are stated 10 be effective as of the effactive date of such enlargement,

202, Adiustment of Tract Participation

The Tract Participation of each Tract added pursuant to Clause 901 shall be detarmined by the Working interest
Owners, The Tract Participation shall then be adjusted in order that

{a) the ratios of the Traet Participation of Tracls shown on Exhibit "A" immediately prior to the enlargement
remain the same to sach other; and

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

903, Exhilits
Unit Operator shall revise Exhibits "A" and "B” as requirad by the enlargement.

Unit Agreement: Souris Hartney Unit No. 1 Page B

aca~ ’
800 "d EEi91  666T-4T-d35



[9¥SL ON X¥/XL} LZ:9T7 I¥d 66/.L1/60

904, Effactive Ti nlargement

An ehlargement pursuant to Clause 901 and an adjustment of Tract Participation under this Article shall become
affective at 8:00 a.m. on the first day of the first calendar month follewing approval of admission under Clause 501, Tract
qualification under Clause 502 and tha 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
anlargement urider this Article.

ARTICLE X: DISPUTES

1001, Dispytes

if the title or right of a Party to recsive in kind all or any portien of the Unitized Substances allacated o a Tragt, of
any share of the proceeds from the saie thereof, is in dispute, the Parly concarned shall forthwith give notica thereof to Unit
Oparator. If Unit Operater is so naotified or if Unit Operator is directed o do sa by the Working interest Ownars in the svent
that i is otherwise informad of the dispute, Unit Operator shall withhokd and sell the portion of the Unitized Substances the title
or right to which is In disptite, and hold in trust the proceeds from the sale thereof until:

(a) the Parly concerned furnishae sacurity in a form and manner satisfactory tv the Working Interest Owners for
the proper accounting thereof to the rightiul owner or owners if the title or right of the Party shall fail in whaole
or in part, whereupan the praceeds shall be paid to the party; or

{b) the title or right therato is established by a final judgment of a Court or otherwise to the satisfaction of the
Working Interest Owners, whereupon such proceeds shail be paid to tha peraon rightfully entitied.

If Unit Operater does hot comply with this Clause because It is not natified of a dispurte by a Party concerned, that Party
hereby agrees to indemnify and save harmlass Unit Operator from any loss or darnage suffered because of anything done or
omitted to be done by Unit Oparator because it was not hotified.

ARTICLE XI: APPROVAL OF TITLES

1107, Titles Committee

The Working Interest Owners shall appoint a Titles Committea which shall investigate the ownership of all Tracts.
Each Warking Interest Owner shall submit to the Titie Committee such title data and information as the titles Committes may
reascnably fequire from time te time. The Titias Committee shall report the result of its investigation to the Warking Interest
Qwners spacifying the {itles to Tracts which it unanimously recommends for approval.

1102. roval of Tit in t
‘The Warking Interast Owners may spprova:

(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 ta Tracts which hava not been unanimously racommended for appraval
by tha Titles Camnimities but with respact to which such Warking Interest Owners have agreed to indemnlfy the
cther Working interest Qwnars, in a foitn and manner satisfactory to them, fromn foss or damage that may be
suffered by them in respect of claims and demands made because of subsequent failure of the Working
Interest Owners' titla,

Notwithstanding the foregoing, the Working Interest Owners may approve any title lhat has not basen unanimously
recommaendad for approval by the Titles Commiltes.

Unit Agresment. Sourls Martney Unit No. 1 Page 9
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1103. 8 ent Fail it

If the title of & Waorking Intarest Owner to a Tract falls, the Tract shall be excludad from this agreament and the Unit
Operating Agrecment ss of 8:00 a.m, on the first day of the calendsr month in which the failure of title Is finally determined

unless;
(8) any cther 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 racpect of the Tract; or
{6} by the last day of the next following calandar month the Tract qualifies for inclusion in the Unit Area pursuant
to Clause 502.
1104, Revi xhibi

Unit Oparator shall revise the exhibits to reflact any change in ownership in or exclusion from this agreemant of a
Tract pursuant to Clause 1103. Whare a Tract is excluded, the Tract Participation of the other Tracts shall each be increased,
without changing their retios to sach other, so that their sumnmetion is one hundred percent {100%). The revisad exhibits shall
be effective as of B:00 a.m. on the first day of the calandar month in which the failure of title referred to in Clause 1103 is
finally determined.

ARTICLE Xll: TRANSFER OF INTEREST
1201, Rigposition

In this Clause "disposition” means a sale, sssignment, trangfer, lease, sublease, conveyancae, parting with
possession, or any transaction of a similar nature, whether by truet or otherwise. A disposition of an interest awnad by a Party
in a Tract shall cover the whale or an undivided interest in the Party's interest in such Tract. A dispositien shall net be binding
on Unit Operator until the acquiring parties whe are not Parties hava executed and deliverad to Unit Operator countarparis of
this agreament, and at lsast one of the parties thereto has given notice thereaf to the Unit Qperator, Unit Operator shall revise
the exhiblts ta reflect wach diaposition 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 netice is recaived by Unit Opgrator.

1202. Myltiple Dispogiti ncrease Costs

If any disposition of an interast by a Party in a Tract should He made to multiple partiea 50 that the expense of duties
of Unit Operator are thereby increased, tha Unit Operator may require the assighoe pariies (and Party If [t retains an interest)
to appoaint one of their number as representing all of them for the purpose ef this agresment, unless arrangemants satisfactory
to the Unit Operater are made to compensate the Unit Operator for the inctessed expenaas of duties.

ARTICLE XIII: IN GENERAL
1301, Ex in Ceoul

This agresment may be executed in separate counterparts and all the executed counterparts together shall
constitute one agresment.

1302, Dual Capacity

If a Party owns a Werking interest and a Reyalty Interest, its sxecution of this agreement shall constitute execution
in both capacities.

1803.  Subsequent Execution

An owner of an interest in 8 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 ray be
prascribed by the Warking (nterest Owners.

Unit Agreement; Souris Hartney Unit No. 1 Page 10
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1304. No Partnership

The duties and obligations of the Parties shall be separate and not joint or callective, Nothing containad in this
agreament shall ba construed to create a partnarship or association.

1308. E jeure

Neither Unit Oparator nor any Party shall ke deemed to be in default with respect to non-perfarmance including
delay or failure to partially parform any or all of its obligations hereundar, other than financial, if and so long as its nen-
performance is due, in whole or in part, to any cause beyend its reasonable control, but lack of funds shall not be a cause
beyand a Parly's reasonable contrel. The peffofmance of such obligations shall begin or be resumed within a reasonable time
after such cause has been reroved. Naither this agreement not any Lease or any other agraement ar instrument ralating to
the Unitized Zone or Unitized Substances shall terminate by reason of suspension ¢f Unit Operatiohe for the cause set forth in
this Clatise.

1306.  Taxes

Each Pary shall be separately linbla 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 ta time,
pay said taxes on behalf of its Rayalty Owner and deduct the amount of the payment from the Royalty Owner's royalty. Those
taxes with raspsct to the production ¢r sale of Unitized Substances shall be adjusted so that thay are borne as if the basis of
taxation was the allocation of Unitized Substances hereunder.

1307, Right of Redamption

A Working [nterest Owner may, at any time and from time to time, with full rights of subrogation, redesm for lts
Royalty Ownar any agreement for sale, mertgage, or other lien or encumbranca of any kind or nature affecting any interext in
the Unit Area in the event of dafault of payment by the Royally Owner and deduct the amount of any paymant made
hareunder fram the Royaity Ownar's royalty.

1308, Interpretation
The Clavee Headings in this agreement shall not be considerad in interprating the taxt.

1308. Num nder

in this agreement words importing the singuiar include the plural and vise versa; words imparting the masculine
gander include the feminine and vice versa; and words importing persons include firms er corporations and vice versa,

1310.  Time
In this agreement all timas are "official times" as defined in The Official Time Act of the Pravince of Manitoba.

1311, Compli Logislgtion

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

1312, Govarning Law

This Agreement shall be governed by and construad in accordance with the laws of the Province of Manitoba, and
each of the Parties submits to the jurisdiction of the courts of the Province of Manitoba for the interpratation and enfercement
heraof.

Unit Agreement. Souris Hartney Unit No. 1 Page 11
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ARTICLE XIvV: EFFECTIVE DATE
1401. Effectiv

The unitization provided for hareln shall become effective at 8:00 a.m. on tha first day of the tirst calendar month
fellowing:

{a) the date of tha 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 tha Petroleum Branch,

1402, Notice of ive

Ag soen at poasibie after the Effective Date Unit Operator shall notify all Working Intarast Owners of the Effective
Date and esch of the Tracis qualified as of the Effective Date, and each Woerking Interest Owner shall advise sach of its
Royalty Owners of the Effective Date.

1403, Re Parties

This agreement shall cease ta bind the Parties if the unitization provided for herein has nol become effactive on of
before the first day of February, 2000,

ARTICLE XV! TERM
1501, E iah an! lia

Subject to Clauss 1403 this agreamant is binding upon a persdn who executes and dalivers a counterpart thereof to
Unit Operator, and that person is bound by this agreement as of the tirme of such delivary. This agreement Inures to the
benefit of and is binding upon the heirs, executors, administrators, succsssors and assigns of the Parties.

1502. rmination

Thiz agrasment terminatas ninety (30) calendar days after all wells for the preduction of Unitized Substances in the
Unit Area have been abandoned, plugged or disposed of or upen the termination of the Unit Operating Agresment, and
theresfter the Parties shall be govemed by the terms and provisions of their Leases and other agreements of instrumants
relating to the Unitized Zone or Unkizad Substances.

1503. Salveging Equipment Upon Termination

The Royatty Owners grant the Working interest Ownars the right for a period of slx (8} months after termination of
this agrasment to salvage, sell, distribute or otherwise dispasa of the persanal property and facilities used in connection with
Unit Operations,

1504. Notice to R Nars

The Working Interest Qwnars shall giva notice in accordance with their Leases to their respective Royatty Ownars of
the termination of this agreement within thirty (30) calendar days thereafter.

Unit Agreement. Souris Hartney Unit No. 1 Page 12
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IN WITNESS WHEREOF the Farties have executed this agreement each an the date shown balow.

THE C.R. SOMERVILLE COMPANY LIMITED

(DATE)

Execution Page farming pan of the Unit Agraament « Scurls Hartnay Unit No. 1

Unit Agreement: Soutis Hariney Unit No. 1

ace-£1a°d

ADDRESS FOR SERVICE:

Mrs. M. Cseres, President
£.0, Box 124
Hartney, MB ROM OX0

££:97
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IN WITNESS WHEREOF the Parties have executed this agresment each on the date shewn below,

GIBSON OILS LTD.
{DATE)
ADDRESS FOR SERVICE:
P.C. Box 245
Hartney, MB ROM 0X0
Execution Page forming part of the Unit Agreemnent - Souris Hartney Unit No. 1
Unit Agreemant: Souris Hartney Unit No. 1 Page 14
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IN WITNESS WHEREOF tha Parties have executed this agreerment sach on the date shown below.

K.M. ALLAN HOLDINGS LTD.

“{BATE)

ADDRESS FOR SERVICE:
oo Marths Prasse

305 - 699 28th Shreet W.
Prince Albart, SK S8V K5

Execution Page forming part of the Unit Agreement - Sourls Hartney Unit Na. 1

Unit Agreament; Sourig Harthey Unit No. 1 Page 15
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IN WITNESS WHEREOQF the Parties have sxecuted this agreament each on the date shown below,

MARIE K. MILLS
(DATE)
ADDRESS FOR SERVICE:!
P.O. Box 176
Harinsy, MB ROM OX0
Execution Page forming part of the Unit Agreement - Seuris Hartney Unit Na. 1
Unit Agreement: Souris Hartney Unit No. 1 Page 16
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IN WITNESS WHEREQF the Parties have executed this sgreement each on the date shown balow.

TUNDRA CIL AND GAS LTD.
(DATE)
ADDRESS FOR SERVICE:
1111 One Lombard Place
Winnipag, MB R3B OX4
Exzecution Page forming part of tha Unit Agreement - Souris Hartney Unit No. 1
Unit Agreement: Souris Hartney Unit No. 1 Page 17
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TRACT PARTICIPATION

Attached to and made part of an Agreement Entitied

Unit Agreement - Souris Hartney Unit No. 1

Working Interast Royaity interest Tract
Tract Land Parlicipation
Ne. Dueseription Owner Share (%) Owner Share (%) %
1 Lad's 3 & 5-16-8-22 WPM Tundra Oil and Gas Lid. 100.000 Gibson Oils Ltd. 100 0.84578252
2 Lad's 4 & 5-18-6-22 WPM Tunden Oll and Gas Lid. 100,000 Gibson Oils Lid, 100 15.1208304
3 Lsd's 11 & 14-16-8-22 WPM | Tundra Gil and Gas Lid. 100.000 Gibson Qils Ltd. 100 14,6284589
4 Lsd's 12 & 13-18-86-22 WFM Tundra Qi) and Gas Lid. 100.000 Gibsan Olls Lid. 100 140367335
5 Lsd's 1 & 8-17-6-22 WPM Turdra Oll and Gas Lid. 100,000 K.M. Allan Holdings Ltd. 33173 21.1423295
The C.R. Somerviiie a3 1
Company Limiled
Marie K. Mills 33172 Ii
-] Lsd's 2 & 7-17-8-22 WPM Tundra Oil and Gas Lid. 100,000 K.M. Allan Holdings Lid. 33 1/3 9.65890920
Tha C.R. Somerville 33113
Company Limited
Marie K. Mills 331/3
7 Lsd's 3 & 6-17-6-22 WPM Turwira Oll and Gas Ltd. 100.000 K.M. Allan Heldings Ltd, 333 7.472089735
| The ¢.R. Somerville 33 1/3
l Company Limited
Marig K. Miils 113
[} Lsd's @ & 16-17-8-22 WPM Tundra Qil and Gas Ltd. 10Q.000 K.M. Allan Holdings Ltd. 33143 9.71232932
Tha C.R. Somerville 33113
Company Limitad
Maria K. Mills 33 1/3 il
9 Lsd's 10 & 15-17-6-22 WPM | Tundra Qi and Gas Lid. 100.000 .M. Allan Holdings Lid, 331/3 5.01001921
The C.R. Somerville a3l
Company Limited
Marie K. Mills 33113
10 Led's 11 & 14-17-8-22 WPM | Tundra Qil and Gas Ltd. 100.000 K.M, Allan Holdings Lt 3313 1.975980111 i
The C.R. Semearviiie 33173 I
Company Limiled
Marie K. Mills 331/3
S —r—

Unit Agreement: Souris Hartney Unit No. 1
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EXHIBIT 'B": UNIT OUTLINE
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