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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMEN T is dated as of the §4jay of April, 2013.

BETWEEN:

KULCZYK OIL VENTURES INC. , a corporation existing under
the laws of the Province of Alberta,

(the “Purchaser’)
- and -

KULCZYK INVESTMENTS S.A. , a corporation existing under
the laws of Luxembourg,

(the “Co-Purchaser’)
-and -

WINSTAR RESOURCES LTD., a corporation existing under the
laws of the Province of Alberta,

(the "Company’)

(collectively, the Parties’ and each of them is &arty”)

RECITALS:

A.

The Purchaser and the Co-Purchaser, togethbrositain other investors led by the Co-
Purchaser who may become a party to this Agreefnemt time to time (together with
the Co-Purchaser, th&€bnsortium”), desire to acquire all of the issued and outitag
common shares in the capital of the Company (tbenipany Share8) by way of an
arrangement (theArrangement”) under the provisions of thBusiness Corporations Act
(Alberta).

After receiving financial and legal advice, thrembers of the board of directors of the
Company (the Company Board’) voting on the resolution at a meeting of the Qamy
Board to approve the Arrangement have determinatittte Consideration (as defined
herein) to be received by the Company Sharehol@arslefined herein) pursuant to the
Arrangement is fair from a financial point of viewd that the Arrangement is in the best
interests of the Company, and have resolved to wsupjhe Arrangement and to
recommend that the holders of the Company Sharnesindavour of the Arrangement,
all subject to the terms and conditions containeein.

The Purchaser and the Co-Purchaser have entgcedoting support agreements, each
dated as of the date hereof, with each of divectors and executive officers of the
Company and certain significant shareholders ofGbmpany (collectively, theVoting

Agreements), pursuant to which, among other things, sucttipahave agreed, subject
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to the terms and conditions thereof, to vote alinpany Shares held by them in favour of
the Arrangement and to elect to receive eitheiGagh Alternative (as defined herein) or
the Share Alternative (as defined herein) in respetheir Company Shares.

D. In furtherance of the foregoing, the Partiesehamtered into this Agreement to provide
for the matters referred to in these Recitals aod dther matters relating to the
Arrangement.

THEREFORE the Parties agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, including the Preamble and tkeifdls hereto, unless the context otherwise
requires, the following words and terms have tlspeetive meanings set out below:

“1933 Act’ means the United Stat&scurities Act of 1933, as amended;
“1934 Act’' means the United Stat&scurities Exchange Act of 1934, as amended,;

“ABCA” means theBusiness Corporations Act, R.S.A. 2000, c. B-9, as amended, including the
regulations promulgated thereunder;

“Acquisition Proposal’ means:

(& any written or oral offer, proposal, inquiry or umsgt for discussions or
negotiations from any Person or group of joint ex{other than the Purchaser or
any affiliate of the Purchaser or any Person adtirpncert with the Purchaser or
any affiliate of the Purchaser) after the date dierelating to any:

0] merger, amalgamation, business combination, take-bi, tender offer,
arrangement, consolidation, recapitalization, ranization, liquidation,
dissolution, winding up, distribution or share eagbe involving the
Company and/or one or more of its subsidiaries;

(i) sale of assets of the Company and/or one or morgso$ubsidiaries
representing 20% or more of the consolidated assetentributing 20%
or more of the consolidated revenue of the Company, its subsidiaries
(or any lease, long-term supply agreement or ah@ngement having the
same economic effect);

(i)  direct or indirect take-over bid, issuer bid, exupa offer, treasury
issuance or similar transaction, that, if consunemhatvould result in a
Person or joint actors beneficially owning 20% oorenof any class of
voting or equity securities or any other equityenests (including
securities convertible into or exercisable or exgeable for equity
interests) of the Company and/or one or more cdutssidiaries; or
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(iv)  any other transaction, the consummation of whichuldroor could
reasonably be expected to impede, interfere withygnt or delay the
transactions contemplated by this Agreement oAtih@ngement; or

(b) a proposal or offer or public announcement or ofbeblic disclosure of an
intention to do any of the foregoing, directly odirectly, excluding, in each case,
the Arrangement or any transaction contemplatethisyAgreement to which the
Company or any of its affiliates is a party, butluding for greater certainty, any
modification or proposed modification to an Acqtiea Proposal;

“Acts” has the meaning ascribed to it in Section 3.1i(p)(
“affiliate” and “associaté have the respective meanings ascribed to thetmeirSecurities Act;

“Agreement, “herein”, “hereof’, “hereto’, “hereunder’ or other similar expressions means
this arrangement agreement, including all schedwed all amendments or restatements, as
permitted, and references térticle”, “Sectiori’ or “Schedulé mean the specified Article,
Section or Schedule of this Agreement;

“Arrangement” has the meaning ascribed to it in the Recitalg, for greater certainty means
the arrangement involving the Company, the Comp8hgreholders and other parties under
section 193 of the ABCA on the terms and subjedh&conditions set forth herein and in the
Plan of Arrangement, subject to any amendmentsnatons thereto made in accordance with
Section 9.5 of this Agreement and Article 6.1 oé tRlan of Arrangement or made at the
direction of the Court in the Final Order with tbensent of the Company, the Purchaser and the
Co-Purchaser, each acting reasonably;

“Arrangement Resolutiori’ means the special resolution approving the PlaArcangement to
be considered and voted upon by the Company SHdexsmf record at the Company Meeting,
such special resolution to be substantially inftlien attached hereto as Schedule “A”;

“Articles of Arrangement” means the articles of arrangement of the Compamgspect of the
Arrangement required by subsection 193(10) of tBA to be sent to the Registrar after the
Final Order has been granted, which shall be oria fand content satisfactory to the Company,
the Purchaser and the Co-Purchaser, each actisgnaaly, and all other conditions to the
completion of the Arrangement have been satisfradlaived, giving effect to the Arrangement;

“Break Fe€ has the meaning ascribed to it in Section 9.2(c);
“Break Fee Event has the meaning ascribed to it in Section 9.2(c);

“Business Day means any day which is not a Saturday, a Sundag day observed as a
statutory or civic holiday under applicable LawAtberta, Canada, and on which the principal
commercial banks are generally open for businesmglmmormal business hours in the City of
Calgary, Alberta;

“Canadian Securities AuthoritieS means the Alberta Securities Commission and the

applicable securities commissions and other séesiniegulatory authorities in each of the other
provinces and territories of Canada;
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“Canadian Securities Laws means the Securities Act and all other applicaBlEnadian
provincial and territorial securities Laws and thies and regulations and published policies
under or relating to the foregoing securities Laws;

“Cash Alternative” has the meaning ascribed to it in Section 2.1(a);

“Certificate of Arrangement” means the certificate of arrangement or otherigoation of
filing to be issued by the Registrar pursuant toseation 193(11) of the ABCA in respect of the
Articles of Arrangement;

“Change in Recommendatiohhas the meaning ascribed to it in Section 9.1(c);
“Change of Control Paymentshas the meaning set forth in subsection 2.10(b);

“Claims” includes claims, demands, complaints, grievan@eders, actions, applications, suits,

causes of action, charges, indictments, proseajtimformations or other similar processes,
assessments or reassessments of fines, judgmebts, dabilities, penalties, expenses, costs,
damages or losses, contingent or otherwise, whditpeidated or unliquidated, matured or

unmatured, disputed or undisputed, contractualall@y equitable, including loss of value,

professional fees, including fees and disbursemeitegal counsel on a full indemnity basis,

and all costs incurred in investigating or pursuamg of the foregoing or any proceeding relating
to any of the foregoing;

“Closing’ has the meaning ascribed to it in Section 2.7(d);
“Closing Payment Calculatiori has the meaning ascribed to it in Section 2.8(c);
“Co-Purchaserf’ has the meaning ascribed to it in the Preamble;

“Collective Agreement$ means collective agreements and related docunieciteding benefit
agreements, letters of understanding, letters @ntnand other written communications with
bargaining agents, trade unions, councils of tradéens, employee bargaining agencies,
affiliated bargaining agents or employee assomatiby which the Company or any of its
subsidiaries is bound or which apply to any Comp&miployees or which impose any
obligations upon the Company or any of its subsieka

“Company” has the meaning ascribed to it in the Preamble;
“Company Board’ has the meaning ascribed to it in the Recitals;
“Company Board Nominee$ has the meaning ascribed to it in Section 2.14;

“Company Capital Program and Budget means the capital program and budget of the
Company for the period from January 1, 2013 to Ddasr 31, 2013, a copy of which has been
provided to the Purchaser by the Company prionéodiate of this Agreement;

“Company Data Rooni means the virtual data room established and ramet by the

Company containing copies of materials disclosedtiy Company to the Purchaser in
connection with the Arrangement;
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“Company Employee8 means those individuals employed by the Companyamy of its
subsidiaries on a full-time, part-time or temporhagis, including those employees on disability
leave, parental leave or other absence;

“Company Financial Statement means the audited annual consolidated finant¢&kements
of the Company for the years ended December 38,211 and 2010, together with the report
of the auditors thereon, and, once a Company Pubbcument, the unaudited interim
consolidated financial statements of the Companyhe period ended March 31, 2013;

“Company Information” means all information included in the Companyolmhation Circular
other than the Purchaser Information and the Cdnsoinformation;

“Company Information Circular” means the notice of the Company Meeting and
accompanying management proxy circular of the Campiacluding all appendices, schedules
and exhibits thereto, and instruments of proxy,b& sent to, among others, the Company
Shareholders of record in accordance with the imt@rder in connection with the Company

Meeting, as amended, supplemented or otherwisefimddiom time to time;

“Company Intellectual Property” has the meaning ascribed to it in Section 3.1;(bb)

“Company Meeting means the special meeting of the Company Shadem®lof record,
including any adjournments or postponements thetedbe called and held in accordance with
the Interim Order to consider and vote upon theaAgement Resolution;

“Company Option” means an option to purchase Company Shares gramt@ccordance with
the terms of the Company Stock Option Plan, whetlested or unvested, which has not been
exercised, cancelled or otherwise terminated i@ance with the provisions of the Company
Stock Option Plan;

“Company Optionholder’ means a holder of Company Options;
“Company Permits’ has the meaning ascribed to it in Section 3.10(r)(

“Company Plans means all plans, arrangements, agreements, pnsgraolicies, practices or
undertakings, whether oral or written, formal ofommal, funded or unfunded, insured or
uninsured, registered or unregistered which the f@aom or any of its subsidiaries is a party to
or bound by or which the Company Employees or foremployees, directors or officers of the
Company or any of its subsidiaries or consultapbtsapy spouses, dependants, survivors or
beneficiaries of any such persons) participateriwluch the Company or any of its subsidiaries
has, or will have, any liability or contingent liity under or, pursuant to which payments are
made, or benefits are provided or an entitlemematyments or benefits may arise with respect
to any Company Employees or former employees, wireor officers of the Company or any of
its subsidiaries or consultants (or any spousgser#ants, survivors or beneficiaries of any such
persons), relating to retirement savings, pensibosuses, profit sharing, retention, severance,
deferred compensation, incentive compensation, difeaccident insurance, hospitalization,
health, medical or dental treatment or expensesabdity, employee loans, vacation pay,
severance or termination pay or other employeefliene

“Company Public Document$ has the meaning ascribed to it in Section 3.Q{j)(
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“Company Representative’shas the meaning ascribed to in Section 8.1(a);
“Company Reserve Repofthas the meaning ascribed to it in Section 3.1(aa)

“Company Shareholdef means a registered or beneficial holder of thenGany Shares, as the
context requires;

“Company Share$ has the meaning ascribed to it in the Recitals;

“Company Stock Option Plari means the amended and restated stock option gdiche
Company dated May 18, 2011,

“Conditional Option Exercisé€’ has the meaning ascribed to it in Section 2.1i)(c)

“Confidentiality Agreement” means the confidentiality agreemebgtween the Purchaser and
the Company dated June 14, 2012;

“Consideration” has the meaning ascribed to it in Section 2.1(b);

“Consortium” has the meaning ascribed to it in the Recitats @ch member of the Consortium
is a "Consortium Member”;

“Consortium Information ” has the meaning ascribed to it in Section 2.4(e);

“Contract” means contracts, licences, leases, agreemerligatitns, promises, undertakings,
understandings, arrangements, documents, commgmemtitlements or engagements to which
the Purchaser or its subsidiaries, or the Companis subsidiaries, as applicable, is a party or
by which it is bound or under which the Purchaseit® subsidiaries, or the Company or its
subsidiaries, as applicable, has, or will have, katyility or contingent liability (in each case,
whether written or oral, express or implied), andludes any quotations, orders, proposals or
tenders which remain open for acceptance and wigsaaind guarantees;

“Court” means the Court of Queen’s Bench of Alberta itg@gy, Alberta;
“D&O Insurance” has the meaning ascribed to it in Section 8.3;

“Depositary’ means Computershare Investor Services Inc. sitapacity as depositary for the
Arrangement, or such other entity chosen by th&d3aio act as depositary for the Arrangement;

“Depositary Agreement means the depositary agreement among the Purchdlke
Consortium, the Company and the Depositary;

“Dissent Rights means rights of dissent exercisable by the Com&irareholders in respect of
the Arrangement as set forth in the Interim Ordet described in the Plan of Arrangement;

“Effective Date’ means the date shown on the Certificate of Aresmngnt giving effect to the
Arrangement;

“Effective Time” has the meaning ascribed to it in the Plan obAgement;
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“Election Deadlineé means 4:30 p.m. (local time at the place of dépsigh the Depositary as
provided in the Letter of Transmittal and Electiborm) on the Election Date (as such term is
defined is defined in the Plan of Arrangement);

“Environmental Laws” means any applicable Law regulating, relatingaioimposing liability
or standards of conduct concerning pollution ortgrztion of human health (including worker
health and safety) and the environment;

“Environmental Permit” means any permit, license, approval, consenttificate, waiver,
registration, notification, exemption or authorieat required or issued by any Governmental
Authority under or in connection with any applicaldnvironmental Law;

“Exclusivity Agreement’ means the letter agreement dated January 17, PehBeen the
Purchaser and the Company;

“Fairness Opiniori means the opinion of FirstEnergy, the financidviaor to the Company, to
the effect that, as of the date of such opinion suigject to the assumptions, qualifications and
limitations set forth therein, the Considerationb® received by the Company Shareholders in
connection with the Arrangement is fair, from aaficial point of view, to such Company
Shareholders;

“Filing Date” has the meaning ascribed to it in Section 2.7(c);
“Filing Time” has the meaning ascribed to it in Section 2.7(c);

“Final Order” means the final order of the Court approving fhrrkangement to be granted
pursuant to subsection 193(9) of the ABCA as suderomay be amended or modified by the
Court (with the consent of the Company, the Purehasd the Co-Purchaser, each acting
reasonably) at any time prior to the Effective Dateif appealed, then, unless such appeal is
withdrawn or denied, as affirmed or as amendedv(gen that any such amendment is
acceptable to the Company, the Purchaser and tHeu@haser, each acting reasonably) on
appeal;

“FirstEnergy” means FirstEnergy Capital LLP;
“FirstEnergy Engagement Lettef has the meaning ascribed to it in Section 3.1(nn);

“GAAP” means Canadian generally accepted accountingciptes, as defined by the

Accounting Standards Board of the Canadian Institaf Chartered Accountants in the
Handbook of the Canadian Institute of Charteredofiotants at the relevant time applied on a
consistent basis;

“Governmental Authority” means any supranational, international, multovai, national,
federal, provincial, state, regional, municipatdbor other government, governmental or public
department, ministry, central bank, court, tribyrebitral body, office, Crown corporation,
commission, commissioner, board, bureau or agemdyether domestic or foreign, any
subdivision, agent or authority of any of the faviey:
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(a) having or purporting to have jurisdiction on behalf any nation, region,
province, territory or state or any other geogramhi political subdivision of any
of them; or

(b)  exercising, or entitled or purporting to exercis@y administrative, executive,
judicial, legislative, policy, regulatory or taxirggithority;

“Hazardous Materials’ mean any pollutant, contaminant, waste of anyuret hazardous
substance, hazardous material, hazardous recyclablie substance, dangerous substance or
dangerous good as defined, judicially interpreteddentified in any Environmental Laws;

“HSBC Facilities’ means

(@ the $10 million credit facility established purstiam the credit agreement dated
December 22, 2009, as amended, among the Comp&BCHBank Canada (as
agent and co-arranger), Export Development Canasl@d-arranger) and HSBC
Bank Canada and Export Development Canada ancedetbdcuments thereto;
and

(b) the $1.4 million standby letter of credit facilignd the $1.17 million demand
revolving line, established pursuant to the fagildtters dated May 12, 2008 and
September 15, 2009 among the Company, Winstar @&/ guarantor), Winstar
Tunisia B.V. (as guarantor), Winstar Magyarorszafj. Kas guarantor), and
HSBC Bank Canada and related documents thereto.

“IASB” means the International Accounting Standards 8par

“IFRS” means the accounting standards issued by the l&%Bthe interpretations issued by the
Standing Interpretation Committee of the IASB, ageaded from time to time;

“In-the-Money Amount” has the meaning ascribed to it in Section 2.2,1(b)
“Indemnified Persons$ has the meaning ascribed to it in Section 8.3(a);

“Interim Order ” means the interim order of the Court concernihg Arrangement under
subsection 193(4) of the ABCA in a form acceptdbléhe Company, the Purchaser and the Co-
Purchaser, each acting reasonably, providing fogrey other things, the calling and holding of
the Company Meeting, as the same may be amendaddified by the Court with the consent
of the Company, the Purchaser and the Co-Purchessehn,acting reasonably;

“Interim Period” has the meaning ascribed to it in Section 6.1,

“Kl Loan” means the amended and restated loan agreemeat Datember 11, 2012 between
the Purchaser, as the borrower, and the Co-Punclassthe lender;

“KI Loan Conversion Raté’ means one Purchaser Share for that amount ofbiedaess

converted under the KI Loan, expressed in PolistyzIthat is equal to the volume weighted
average trading price of the Purchaser ShareseoWVBE during the five (5) trading days prior
to, and excluding, the earlier of: (a) the datehaf Conversion Election Notice (as such term is
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defined in the KI Loan) given to the Purchaser pamg to the Kl Loan; and (b) the Effective
Date;

“Laws” means laws (including common law or civil lawjatutes, by-laws, rules, regulations,
Orders, ordinances, codes, treaties, policiescestidirections, decrees, judgments, awards or
other requirements, in each case of any Governméuthority or self-regulatory authority,
including the TSX and the WSE, and the term “agtlle” with respect to such Laws and in a
context that refers to one or more Parties meacis kaws as are applicable to such Party or its
business, undertaking, property or securities andnate from a person having jurisdiction over
the Party or Parties or its or their business, ua#iing, property or securities;

“Leased Real Property has the meaning ascribed to it in Section 3.1ify)(

“Letter of Transmittal and Election Form” means the letter of transmittal and election faom
be mailed to Company Shareholders with the Compafoymation Circular pursuant to which
Company Shareholders may tender their respectitdicates representing the Company Shares
and may elect to receive, on completion of the Agement, either the Cash Alternative or the
Share Alternative in exchange for their respec@mmpany Shares, subject to proration in the
Plan of Arrangement;

“Liens” means any hypothecs, mortgages, liens, chargeasrity interests, prior claims, pledges,
encroachments, options, rights of first refusal fiost offer, occupancy rights, covenants,
restrictions, encumbrances of any kind and advélans;

“Macquarie” means Macquarie Capital (Europe) Limited:;

“Material Adverse Change means any fact, change, effect, circumstancenteweecurrence or
development that, individually or in the aggregd#g:is or would reasonably be expected to be
material and adverse to the condition (financialotiherwise), business, prospects, affairs,
properties, assets, liabilities (whether absolatzrued, conditional, contingent or otherwise),
working capital, operations or results of operagiofthe Purchaser and its subsidiaries, taken as
a whole, or the Company and its subsidiaries, tak®ra whole, as the case may be; or (b)
prevents or materially impedes or materially delaygould reasonably be expected to prevent
or materially impede or materially delay the apitf the Purchaser or the Company, as the case
may be, to consummate the transactions contemplateithis Agreement on a timely basis;
provided any fact, change, effect, circumstancengwccurrence or development resulting from
or arising in connection with any of the followirghall not constitute a Material Adverse
Change:

0] any change, effect, event or occurrence relatingrtgenerally affecting
the global petroleum and natural gas exploratiord groduction
industries;

(i) any acts of God, riots, terrorism, sabotage, eagkes, epidemics, natural
disaster, military action or war (whether or notldeed), change in global,
national or regional political conditions, civil st or similar event or
any escalation or worsening thereof;
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(iv)

(V)

(Vi)

(vii)

(viii)

(ix)

x)
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any change in applicable generally accepted acowunprinciples,
including, GAAP or IFRS, or as a result of any medbation of financial
information from GAAP into IFRS or from IFRS intoA@P;

any change, effect, event or occurrence relatingrtaffecting general
economic, business, credit, banking, financial, rency exchange,
securities or commodity market conditions;

any matter which has been disclosed in writing biyaaty to the other
Party as of the date hereof;

any adoption, proposal, implementation or changeddws or in the
interpretation, application or non-application ofaws of any
Governmental Authority;

any change in the trading price of the Purchasareshor the Company
Shares (it being understood that the causes umugrsuch change in
trading price may be taken in account in deterngnihether a Material
Adverse Change has occurred);

any change, effect or circumstance arising from dbgons or matters
permitted or contemplated by this Agreement or eated to or approved
in writing by the other Party, including the publdanouncement of this
Agreement or the transactions contemplated herelblyeoperformance of
any obligation hereunder;

any action required by the terms of this Agreenmnundertaken by the
Purchaser at the request of or with the consetiteo€Company; or

any action required by the terms of this Agreenmniundertaken by the
Company at the request of or with the consent@fthrchaser,

provided, however, that with respect to the immiadya preceding clauses
() through (iv) such matters do not have a mallgridisproportionate effect on
the Purchaser and its subsidiaries as a wholéeo€ompany and its subsidiaries
as a whole, as the case may be, relative to otirapanies and entities operating
in the petroleum and natural gas exploration andyction business;

“Material Adverse Effect’ means any effect resulting from a Material Adee@&hange,;

“material chang€, “material fact” and “misrepresentatiori have the respective meanings
ascribed to them under Canadian Securities Laws;

“Material Contract” means any Contract that:

(@)

LEGAL_CAL:10848703.1

if terminated would materially impair the abilityf dhe Purchaser or the
Company, as applicable, to carry on business inotidénary course or would
reasonably be expected to have a Material AdvefsectEwith respect to the
Purchaser or the Company, as applicable;



(b)

()

(d)

()

(f)

(9)

(h)

(i)

()
(k)
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provides, or could reasonably be expected to pegvifbr obligations or
entittements of the Purchaser and/or its subseBamr the Company and/or its
subsidiaries, as applicable, in excess of $750)00@ aggregate per annum;

is a production sharing contract, production sliaragreement, mining or
petroleum licence, concession, mining usufructionlar agreement, or a joint
operating, joint venture, shareholders’, joint pars’ or similar agreement in
respect of any Oil and Gas Properties involving reggte obligations or
entitlements by or to the Purchaser and/or itsidisdges, or the Company and/or
its subsidiaries, as applicable, in excess of D,

is a Contract with a third party that contains aemal most favoured nations or
similar clause in favour of the third party;

is a Contract that contains any non-competitionsionilar obligations or that
otherwise restricts in any material way the busirgfsthe Purchaser or any of its
subsidiaries, or the Company or any of its subsgBaas applicable, or includes
any exclusive dealing arrangement or any othengement that grants any right
of first refusal or right of first offer or similaright or that limits or purports to
limit in any material respect the ability of therBloaser or any of its subsidiaries,
or the Company or any of its subsidiaries, as apple, to own, operate, sell,
transfer, pledge or otherwise dispose of any naltassets or business;

relates to indebtedness in excess of $250,000 lateseto direct or indirect
guarantee or assumption by the Purchaser or anisofubsidiaries, or the
Company or any of its subsidiaries, as applicalslentingent or otherwise) of any
payment or performance obligations of any othes®®in excess of $250,000;

relates to the disposition or acquisition by thecRaser or any of its subsidiaries,
or the Company or any of its subsidiaries, as apple, after the date of this
Agreement, of material assets or an ownershipastan a material business or
pursuant to which the Purchaser or any of its slidnses, or the Company or any
of its subsidiaries, as applicable, has any mdtenanership or participation
interest in any other Person or other businessmige other than the Purchaser’s
subsidiaries or the Company'’s subsidiaries, asicgipé;

relates to the acquisition or sale by the Purchaséne Company, as applicable,
of any operating business or the capital stocktleeroownership or participation
interest of any other Person after the date of Ageeement or under which the
Purchaser or the Company, as applicable, has atgrialacontinuing liability or
obligation;

is a financial risk management Contract, includiewrency, commodity or
interest related derivative or hedge contractxaess of $250,000;

is a material shareholder, joint venture, alliaoceartnership agreement; or

is an agency or other agreement which allows @ ghérty to bind the Purchaser
and/or its subsidiaries, or the Company and/asutssidiaries, as applicable, other
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than powers of attorney granted in the ordinaryreewf business in respect of
matters which individually or in the aggregate aot material to the Purchaser
and/or its subsidiaries (considered as a whole)ther Company and/or its
subsidiaries (considered as a whole), as applicable

“Maximum Cash Consideratiori has the meaning ascribed to it in Section 2.1(a);

“MI 61-101" means Multilateral Instrument 61-101Protection of Minority Security Holdersin
Special Transactions,

“Money Laundering Laws’ has the meaning ascribed to it in Section 3.1)p)(

“NIl 51-101" means National Instrument 51-101Sandards of Disclosure for Oil and Gas
Activities;

“NI 51-102' means National Instrument 51-10Zentinuous Disclosure Obligations;
“Non-Completion Feé has the meaning ascribed to it in Section 9.2(a);
“Non-Completion Fee Everithas the meaning ascribed to it in Section 9.2(a);
“OFAC” has the meaning ascribed to it in Section 3.1)q)(

“Oil and Gas Properties means the oil and natural gas resource or exjptoradevelopment or
production properties or activities of the Purchaseits subsidiaries, or the Company or its
subsidiaries, as applicable, and for greater c#gtancludes licences, concessions and blocks in
which the Purchaser or its subsidiaries, or the @omg or its subsidiaries, as applicable, has any
Oil and Gas Rights;

“Oil and Gas Rights means all rights and interests of the Purchasdries subsidiaries, or the
Company and its subsidiaries, as applicable, imetuény working or participating interests,
ownership rights and all associated leases andde= in the Oil and Gas Properties;

“Option Election Agreement$ means the agreements entered into by each oCtmpany
Optionholders with the Company in a form satisfactm Purchaser, acting reasonably, which
form shall include an indemnity in favour of ther@eany for any withholding taxes applicable
in respect of all transactions contemplated bynoconnection with the Plan of Arrangement,
pursuant to which each such Company Optionholdey elact to participate in: (a) the
Conditional Option Exercise; (b) the Surrender ©ffer (c) any combination of the above
elections, whereafter all of the Company Optionisl iy such Company Optionholder shall be
terminated,;

“Orders” means orders, injunctions, judgments, administeacomplaints, decrees, rulings,
awards, assessments, directions, instructions |tgsnar sanctions issued, filed or imposed by
any Governmental Authority or arbitrator;

“Outside Daté means July 31, 2013, or such later date as maggbeed to in writing by the
Parties;

“Owned Real Property has the meaning ascribed to it in Section 3.1)y)(

LEGAL_CAL:10848703.1



-13-

“Parties’ and “Party” have the respective meanings ascribed to thetmeifPreamble;

“Permitted Liens’ means, with respect to the Purchaser and itsidiabes, or the Company
and its subsidiaries, as applicable:

(@)

(b)
(©)

(d)

()

(f)

(9)

(h)

(i)

any Liens granted by the Purchaser and its sulsdjeor the Company and its
subsidiaries, as applicable, in respect of anymgent or other personal property
in connection with leases, and other purchase maesyrity interests and
financings of personal property;

any Liens disclosed in writing by the PurchasetherCompany, as applicable;

the reservations, limitations, provisos and condgi expressed in any original
grant from the Crown or any other Governmental At and any statutory
exceptions to title;

inchoate or statutory Liens of contractors, sub@mibrs, mechanics, workers,
suppliers, materialmen, warehousemen, carriero#rets arising in the ordinary
course of business in respect of the constructi@intenance, repair, or operation
or storage of real or immovable, or personal or albe property;

easements, servitudes, restrictions, restrictiveercants, party wall agreements,
rights of way, licenses, permits and other simights in real or immovable

property (including easements, servitudes, rightsvay and agreements for
sewers, drains, gas and water mains or electrit Band power or telephone,
telecommunications or cable conduits, poles, wares cables);

Liens for Taxes, assessments or governmental changéevies which relate to
obligations not yet due and delinquent or thattbmiag contested in good faith by
appropriate proceedings and with respect to wha#dgaate reserves have been
established in the Purchaser Financial Statementsheo Company Financial
Statements, as applicable;

zoning and building by-laws and ordinances, reguiat made by public
authorities and other restrictions affecting orteolfing the use, marketability or
development of real or immovable property;

agreements with any municipal, provincial or fetlgg@aernments or authorities
and any public utilities or private suppliers ofngees, including subdivision
agreements, development agreements, site contn@em@gnts, engineering,
grading or landscaping agreements and similar aggets; or

such other minor imperfections or irregularities tafe or Liens as do not
materially detract from the value or materiallyeirfere with the use of the
properties or assets subject thereto or affectecthly;

“Persori includes an individual, firm, limited or genengértnership, limited liability company,
limited liability partnership, trust, joint ventyrassociation, body corporate, unincorporated
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organization, trustee, executor, administratoralegpresentative, government (including any
Governmental Authority) or any other entity, whetbenot having legal status;

“Plan of Arrangement’ means the plan of arrangement, substantiallyhie form attached
hereto as Schedule “B” and any amendments or i@rgtthereto made in accordance with
Section 9.5 hereof and Article 6.1 of the Plan ofahgement or made at the direction of the
Court in the Final Order with the consent of thar(pany, the Purchaser and the Co-Purchaser,
each acting reasonably;

“Proceeding$ means any claim, action, suit, proceeding, aakiitn, mediation or investigation,
whether civil, criminal, administrative or invesiiye;

“Purchaser’ has the meaning ascribed to it in the Preamble;
“Purchaser Board means the board of directors of the Purchaser;

“Purchaser Data Rooni means the virtual data room established and amet by the
Purchaser containing copies of materials disclosgdthe Purchaser to the Company in
connection with the Arrangement;

“Purchaser Financial Statements means the audited annual consolidated finant&#Ements

of the Purchaser for the years ended December(32, 2011 and 2010, together with the report
of the auditors thereon, and, once a PurchasericPllmcument, the unaudited interim
consolidated financial statements of the Purchfasehe period ended March 31, 2013;

“Purchaser Information” has the meaning ascribed to it in Section 2.4(d);

“Purchaser Information Circular” means the notice of the Purchaser Meeting and
accompanying management proxy circular of the Rageh including all appendices, schedules
and exhibits thereto, and instruments of proxyb& sent to, among others, the Purchaser
Shareholders of record in connection with the Paseh Meeting, as amended, supplemented or
otherwise modified from time to time;

“Purchaser Meeting means the special meeting of the Purchaser Solaeis of record,
including any adjournments or postponements thetedfe called and held to consider and vote
upon the Purchaser Resolutions;

“Purchaser Option” means an option to purchase Purchaser Sharetegramaccordance with
the terms of the Purchaser Stock Option Plan, venethsted or unvested, which has not been
exercised, cancelled or otherwise terminated imm@ance with the provisions of the Purchaser
Stock Option Plan;

“Purchaser Permits has the meaning ascribed to it in Section 4.1)qg)(
“Purchaser Public Document$ has the meaning ascribed to it in Section 4.0{i)(
“Purchaser Representativeshas the meaning ascribed to it in Section 8.9a)(

“Purchaser Reserve Repotthas the meaning ascribed to it in Section 4.1(v);
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“Purchaser Resolution$ means, collectively:

(@) the special resolution of the Purchaser Sharehwldeapprove the consolidation
of the Purchaser Shares upon a ratio not greater ¢hten for one basis in
connection with Closing; and

(b)  the special resolution of the Purchaser Shareh®ldeapprove the change in the
name of the Purchaser to “Serinus Energy Inc.’oimnection with Closing;

“Purchaser Shareholder Approval means the approval by the shareholders of thelager of
record of the Purchaser Resolutions at the Purciideseting;

“Purchaser Stock Option Plari means the amended and restated stock option gflghe
Purchaser approved by the Purchaser Board on Naarehh 2009;

“Purchaser Shareholdet means a registered or beneficial holder of thecRaser Shares, as
the context requires;

“Purchaser Shares means the common shares in the capital of theHaser;

“Registrar’ means the Registrar of Corporations or the Dejeygistrar of Corporations for the
Province of Alberta duly appointed pursuant to isec263 of the ABCA;

“Regulatory Approvals” means those approvals, sanctions, rulings, cdsseeterminations,
orders, exemptions, permits and other approvaldu@ng the lapse, without objection, of a
prescribed time under a statute or regulation gihalibits a transaction from being implemented
until such prescribed time has lapsed, without ahga, following the giving of notice
thereunder), waivers, early terminations, authtions, clearances, or written confirmations of
no intention to initiate legal proceedings from @ovnental Authorities required to consummate
the Arrangement and the other transactions contdegplby this Agreement, including the
Tunisian Approval and the Ukrainian Merger Cleasgnc

“Releasé means any spilling, leaking, pumping, pouring, ittmy, emptying, discharging,
blowing, injecting, escaping, leaching, migratirdgpositing, spraying, burying, abandoning,
seeping, dumping or disposing of a Hazardous Malteri

“Returns” shall mean all reports, forms, elections, dedlars, designations, schedules,
statements, estimates, declarations of estimatedrirmation statements and returns filed or
required by Law to be filed with or provided to avernmental Authority with respect to Taxes
or Tax information reporting, including any Clairfies refunds of Taxes, and any amendments or
supplements of the foregoing;

“Romanian Noticé means the notification to Rompetrol S.A. in restpaf the change of control
of Winstar Satu Mare SRL resulting from the comipletof the transactions contemplated
herein;

“RPS’ means RPS Energy Canada Ltd., an independent/essand resources engineering firm;

“Sanctions has the meaning ascribed to it in Section 3.1)q)(
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“SDNS' has the meaning ascribed to it in Section 3.1ijg)(

“Securities Act means theSecurities Act, R.S.A. 2000, c. S-4, as amended, including the
regulations promulgated thereunder;

“Securities Authority” means any stock exchange, regulatory agency drrespilatory
organization, exercising any regulatory authority respect of securities Laws, including
Canadian Securities Laws and Polish Securities Lawnghe on- or off-exchange trading of
securities, and includes the Canadian Securiti¢hdkities, the TSX and the WSE;

“SEDAR” means the System for Electronic Document Analyammsl Retrieval described in
National Instrument 13-10Bystem for Electronic Document Analysis and Retrieval of the
Canadian Securities Administrators and availabigflic view at www.sedar.com;

“Severancé has the meaning set forth in subsection 2.10(a);

“Share Alternative” has the meaning ascribed to it in Section 2.1(b);
“subsidiary” has the meaning has the meaning ascribed talterSecurities Act ;
“Superior Proposal has the meaning ascribed to it in Section 8.14)(1);
“Surrender Offer” has the meaning ascribed to it in Section 2.11(b)

“Tax” and ‘Taxes includes any taxes, duties, fees, premiums, ags&sts, imposts, levies and
other charges of any kind whatsoever imposed by @oyernmental Authority, including all
interest, penalties, fines, additions to tax oreottadditional amounts imposed by any
Governmental Authority in respect thereof, and udahg those levied on, or measured by, or
referred to as, income, gross receipts, profitpjtal transfer, land transfer, sales, goods and
services, harmonized sales, use, value-added,ee)stamp, withholding, business, franchising,
property, development, occupancy, employer heattayroll, employment, health, social
services, education and social security taxesswflaxes, all customs duties and import and
export taxes, countervail and anti-dumping, alétice, franchise and registration fees and all
employment insurance, health insurance and Canadaother government pension plan
premiums or contributions;

“Tax Act” means thelncome Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.), as amended
including the regulations promulgated thereunder;

“Terminated Employees$ has the meaning ascribed to it in Section 2.30(a)

“Third Party Consents’ means all consents, approvals, and waivers ttgategquired under, or
that are necessary to ensure that, the Arrangeraedt the consummation of the other
transactions contemplated by this Agreement, doéseasult in a violation or breach of, or give
rise to any loss of material benefit to which thenfpany is entitled to, or termination or rights
of first offer or other buy-sell rights under angntract, agreement, licence or permit to which
the Company is bound, subject to or is the bersfiadf, other than the Regulatory Approvals;

“Transaction Costs$ has the meaning set forth in subsection 3.1(ll);
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“TSX” means the Toronto Stock Exchange;
“TSX Approval” has the meaning ascribed to it in Section 6.1(Q);

“Tunisian Approval” means an authorization of the Tunisian Hydrocarb@ommittee
authorizing the Company to proceed with the Arranget, after the filing by the Company with
the Tunisian Mining Administration of an Assignmefipplication containing financial and
corporate information regarding the Purchaser atieka of assignment;

“Ukrainian Merger Clearance” means the clearance of a merger applicationgfilimrespect of
the transactions contemplated herein by the Antopoly Committee of Ukraine;

“Voting Agreements has the meaning ascribed to it in the Recitalg, for greater certainty,
means the voting and support agreements, each thetethte hereof, between the Purchaser and
the Co-Purchaser, on the one hand, and each oflitbetors and executive officers of the
Company who beneficially own, directly or indirgctiCompany Shares or own any securities
convertible into, or exchangeable or exercisabieClmmpany Shares and certain other Company
Shareholders, on the other hand, pursuant to wéuchh Company Shareholders have agreed,
among other things, to support the Arrangementtanebte the Company Shares beneficially
owned by them in favour of the Arrangement Resofytand

“WSE” means Gielda Papieréw Wagtsoowych w Warsawie S.A. (Warsaw Stock Exchange) of
Warsaw, Poland, entered into the Register of Ergregurs maintained by the District Court for
the Capital City of Warsaw, XIX Commercial Divisiaf the National Court Register, under
entry No. KRS 0000082312.

1.2  Certain Rules of Interpretation
In this Agreement:

(@ Consent — Whenever a provision of this Agreemenquires an approval or
consent of a Party and such approval or consemoisdelivered within the
applicable time limit, then, unless otherwise sfiedj the Party whose consent or
approval is required shall be conclusively deenoeldatve withheld its approval or
consent.

(b) Currency — Unless otherwise specified, all refeesrto money amounts are to the
lawful currency of Canada.

(c) Governing Law — This Agreement shall be governed d&yd construed in
accordance with, the laws of the Province of Albeahd the federal Laws of
Canada applicable therein.

(d) Headings — Headings of Articles and Sections aserted for convenience of
reference only and do not affect the constructionirgerpretation of this
Agreement.

(e) Including — Where the word “including” or “includes used in this Agreement,
it means “including (or includes) without limitatia
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)] No Strict Construction — The language used in Agseement is the language
chosen by the Parties to express their mutual tntend no rule of strict
construction shall be applied against any Party.

(9) Number and Gender — Unless the context otherwipgines, words importing the
singular include the plural and vice versa and wangporting gender include all
genders.

(h)  Schedules — Any capitalized terms used in any é@xbibschedule hereto but not
otherwise defined therein shall have the respec¢éums ascribed to them in this
Agreement.

0] Severability — If, in any jurisdiction, any prowsi of this Agreement or its
application to any Party or circumstance is resdgcprohibited or unenforceable,
such provisions shall, as to such jurisdictionjrbeffective only to the extent of
such restriction, prohibition or unenforceability itout invalidating the
remaining provisions of this Agreement, without eafing the validity or
enforceability of such provision in any other jdlittion and without affecting its
application to other Parties or circumstances.

0) Statutory References — A reference to a statuiedes all regulations and rules
made pursuant to such statute and, unless othespesfied, the provisions of
any statute, regulation or rule which amends, smpphts or supersedes any such
statute, regulation or rule.

(k) Time — Time is of the essence in the performancehef Parties’ respective
obligations.

)] Time Periods — Unless otherwise specified, timeoger within or following
which any payment is to be made or act is to beedsmll be calculated by
excluding the day on which the period commences iaolliding the day on
which the period ends and by extending the peredhe next Business Day
following if the last day of the period is not ad#uess Day.

(m) Branch Offices — Whenever a provision of this Agneat references the
Purchaser or the Company or any of their respedivasidiaries, for greater
certainty such reference shall include all branctoeslocal equivalents) of the
Purchaser or the Company and their respective diabisis, as applicable.

1.3  Entire Agreement

This Agreement, the Confidentiality Agreement ahd Exclusivity Agreement constitute the
entire agreement between the Parties and set buof #he covenants, promises, warranties,
representations, conditions, understandings aretaggnts between the Parties pertaining to the
subject matter of this Agreement and except asesspy set forth herein or therein, supersede all
prior agreements, understandings, negotiationsdésalissions, whether oral or written. There
are no covenants, promises, warranties, repregamgatconditions, understandings or other
agreements, oral or written, express, implied diataral between the Parties in connection with
the subject matter of this Agreement, except azipaly set forth in this Agreement, the
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Confidentiality Agreement and the Exclusivity Agneent. To extent there is any inconsistency
between this Agreement, the Confidentiality Agreatmand the Exclusivity Agreement, this
Agreement shall supersede the Confidentiality Agrexet and the Exclusivity Agreement.

1.4  Accounting Matters

Unless otherwise stated, all accounting terms usdtis Agreement shall have the respective
meanings attributable thereto under:

@ in the case of the Company Financial Statements:

0] GAAP, for any reporting period prior to January2011; and

(i) IFRS, for any reporting period beginning on or effanuary 1, 2011; and
(b) in the case of the Purchaser Financial Statements:

0] GAAP, for any reporting period prior to January2010; and

(i) IFRS, for any reporting period beginning on or efl@nuary 1, 2010,

and all determinations of an accounting natureirequo be made hereunder shall be made in a
manner consistent with GAAP or IFRS, as applicalide, the applicable reporting period,
consistently applied.

1.5 Knowledge

In this Agreement, unless otherwise stated, retaemo the knowledge of any Party means the
actual knowledge, information and belief, afters@@able inquiry, in their capacity as officers of
the Company or the Purchaser, as applicable, anic tizeir personal capacity of:

(a) in the case of the Company, Bruce Libin, Chairmdnthee Board, David
Monachello, President, Jerrad Blanchard, Chief ered Officer, Rafik Hamza,
General Manager, or Gabor Tihanyi, General Manafetungary; and

(b) in the case of the Purchaser, Norman W. Holtone\Gtairman of the Board of
Directors, Timothy M. Elliott, President and Chigkecutive Officer, Jock M.
Graham, Executive Vice President, Paul H. RoseefTFfinancial Officer, Edwin
A. Beaman, Vice President, Operations & Engineegrifigent A. Rehill, Vice
President, Geosciences, or Alec Silenzi, Generaln€el and Vice President,
Legal.

provided that such knowledge or awareness doemdate the knowledge of any third party or
constructive knowledge of a Party and no Partydmgsobligation to make enquiries of any third
party or records of any third party or any Governtak Authority in connection with any
statement made to a Party’s knowledge.

1.6 Material
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The terms “material” and “materially” shall, whesad in this Agreement in relation to a Party
and/or its subsidiaries, be construed, measureabsessed on the basis of whether the matter
would materially affect the Party on a consolidadtedis.

1.7  Disclosure in Writing

The phrases “disclosed in writing by the Compangi'sclosed in writing by the Purchaser” and
similar expressions used in this Agreement shaltdyestrued for purposes of this Agreement as
referring to:

€) matters disclosed in this Agreement or in the Salesdhereto;

(b) information contained in the Company Data Roomher Purchaser Data Room,
as applicable, as of the date of this Agreement;

(c) matters disclosed in the Company Public Documentshe Purchaser Public
Documents, as applicable, filed on SEDAR subseqtedanuary 1, 2011 and
prior to the date that is three Business Days poidhe date of this Agreement;

(d) in the case of the Company:

(1) written disclosure delivered by the Company to Pluechaser and the Co-
Purchaser concurrently with this Agreement seting certain factual
disclosures as referred to in this Agreement; and

(i) written information provided to the Purchaser dgrithe course of
management presentations, site visits and in regptminquiries received
from the Purchaser and the Purchaser Represestadive

(e) in the case of the Purchaser:
0] written disclosure delivered by the Purchaser éoGlbmpany concurrently
with this Agreement setting out certain factuakttisures as referred to in
this Agreement; and

(i) written information provided to the Company duritige course of
management presentations, site visits and in regptminquiries received
from the Company and the Company Representatives.

1.8 Schedules

The following schedules (theStheduled) are attached to, form an integral part of and ar
incorporated into this Agreement:

Schedule Description

“A” Arrangement Resolution
“‘B” Plan of Arrangement
“‘C” Form of Counterpart Execution Joinder
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ARTICLE 2
THE ARRANGEMENT

2.1  Arrangement

The Company, the Purchaser and the Consortium atirae the Arrangement shall be
implemented in accordance with, and subject to, témens and conditions contained in this
Agreement and the Plan of Arrangement pursuanthichy among other things, the Company
Shareholders (other than those who have validlyosed Dissent Rights), including Company
Optionholders who receive Company Shares upon xbecise or surrender of their Company
Options prior to the Effective Date, shall be detitto receive, at their election or deemed
election, in exchange for each Company Share béltgr:

(@  $2.50 in cash (theCash Alternative”’) payable by the Consortium, provided that
the aggregate amount of cash payable by the Camsorto Company
Shareholders in exchange for their Company Shaas ot exceed $35,000,000
(the "Maximum Cash Consideratiori’); or

(b) 7.555 Purchaser Shares (tl&hare Alternative”, the consideration offered under
the Cash Alternative and the Share Alternative, lectlely, the
“Consideration”),

in respect of all of its Company Shares, subjecpraration in accordance with the Plan of

Arrangement. Any Company Shareholder (other therse¢ who have validly exercised their

Dissent Rights) who has not deposited with the Beary a duly and validly completed Letter

of Transmittal and Election Form indicating suchh@any Shareholder’s election, together with
any certificates representing the Company Sharéd bg such Company Shareholder, or

otherwise fails to comply with the requirementglod Letter of Transmittal and Election Form,

prior to the Election Deadline, shall be deemetidwve elected to receive the Share Alternative
in respect of all of its Company Shares.

2.2 Interim Order

The Company agrees that as soon as reasonablycpbédetfollowing the date of execution of
this Agreement, the Company shall apply, in a mameasonably acceptable to the Purchaser
and the Co-Purchaser, pursuant to section 193 efABCA and, in cooperation with the
Purchaser and the Co-Purchaser, prepare, file iligdrdly pursue an application for the Interim
Order, which shall provide, among other things:

(@) for the classes of Persons to whom notice is tgio®ided in respect of the
Arrangement and the Company Meeting and the mann&hich notice is to be
provided,;

(b)  for the record date(s) for purposes of determirtiregPersons to whom notice of
the Company Meeting is to be provided and for psesoof determining the
Persons entitled to vote at the Company Meeting;

(c) that the requisite approval for the ArrangementdRg®n shall be 68% of the
votes cast on the Arrangement Resolution by the gammym Shareholders of

LEGAL_CAL:10848703.1
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record, present in person or represented by proxyeaCompany Meeting, with
each Company Share entitling the holder thereain® vote on the Arrangement
Resolution and, if required by MI 61-101, minordpproval after excluding the
votes cast in respect of Company Shares held lgiceatirectors and officers of
the Company;

that, in all other respects, the terms, restrigiand conditions of the Company’s
articles and by-laws, including quorum requiremeans all other matters, shall
apply in respect of the Company Meeting;

for the grant of the Dissent Rights to the Comp&hareholders who are
registered holders of the Company Shares (withceatf dissent to be given no
later than two Business Days prior to the Compamgtihg);

for the notice requirements with respect to thes@méation of the application to
the Court for the Final Order; and

that the Company Meeting may be adjourned or posihdrom time to time by
the Company in accordance with the terms of thissAment without the need for
additional approval of the Court.

2.3 The Company Meeting

(@)

(b)

LEGAL_CAL:10848703.1

Subject to the terms of this Agreement and therimteOrder, the Company
agrees to convene and conduct the Company Meatireccordance with the
Interim Order, the Company'’s articles and by-lawsraeffect on the date hereof
and applicable Laws as soon as reasonably praldiealol not adjourn, postpone
or cancel (or propose to adjourn, postpone or dpribe Company Meeting
without the prior written consent of the Purchaaed the Co-Purchaser, each
acting reasonably, except:

0] as required for quorum purposes (in which caseGbmpany Meeting
shall be adjourned and not cancelled);

(i) as required under Section 7.5(b) or Section 8.1(c);
(iif)  as required by a Governmental Authority; or

(iv)  for an adjournment or postponement with the pridgttan consent of the
Purchaser and the Co-Purchaser for the purposteofiating to obtain the
requisite approval of the Arrangement Resolutionagtordance with
Section 2.3(b).

Upon request of the Purchaser (which request cnb@nmade if the Purchaser
reasonably believes that the Arrangement Resolwtidmot receive the level of
approval required by the Interim Order in ordebezome effective and advises
the Company that the Purchaser wishes to undedakmplement a program
intended to facilitate approval of the Arrangemieesolution), the Company shall
adjourn or postpone the Company Meeting to a dageised by the Purchaser,
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provided that the Company Meeting, so adjournepostponed, shall not be later
than 30 days after that date on which the Compametig was originally
scheduled and in any event shall not be later tharday that is five Business
Days prior to the Outside Date.

Subject to the terms of this Agreement, the Comsrall use its commercially

reasonable efforts to solicit proxies in favourtleé approval of the Arrangement
Resolution, including, if so requested by the Pasel, acting reasonably, using
proxy solicitation services and cooperating withy dfersons engaged by the
Purchaser to solicit proxies in favour of the apptoof the Arrangement

Resolution.

The Company shall allow each of the Purchaser'sesgmtatives and the Co-
Purchaser’s representatives and each of the Perthésgal counsel and the Co-
Purchaser’s legal counsel to attend the CompanytiMee

The Company shall advise the Purchaser as the &ercimay reasonably request,
and at least on a daily basis on each of thedasBtisiness Days prior to the date
of the Company Meeting, as to the aggregate tdlty@ proxies received by the
Company in respect of, and the particulars of tbéew for and against, the
Arrangement Resolution.

The Company shall promptly advise the Purchasangfwritten notice of dissent
or purported exercise by any Company ShareholdBiggent Rights received by
the Company in relation to the Arrangement Resmtuind any withdrawal of
Dissent Rights received by the Company and, subgeeipplicable Laws, shall
consult with the Purchaser prior to communicatingthwany Company
Shareholder exercising or purporting to exercisgsBit Rights in relation to the
Arrangement Resolution. The Company shall not naelkepayment or settlement
offer, or agree to any such payment or settlenpeidy to the Effective Time with
respect to any such notice of dissent or purpogeercise of Dissent Rights
unless the Purchaser shall have given its priottewiconsent to such payment,
settlement offer or settlement as applicable.

2.4  The Company Information Circular

(@)
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Subject to compliance by the Purchaser and the WdhBser with this Section
2.4, and following the review by the TSX of the Qmany Information Circular
following execution of this Agreement, the Compashall have available for
mailing to the Company Shareholders, the Comparfgrimation Circular,
together with any other documents required by tBA, Canadian Securities
Laws and other applicable Laws in connection wign €ompany Meeting and the
Arrangement, and the Company shall, as prompthgasonably practicable after
obtaining the Interim Order, cause the Companyrinédion Circular and other
documentation required in connection with the Comyplleeting to be filed and
to be sent to each Company Shareholder of recatctrer Persons as required
by the Interim Order and applicable Laws, in eaesecso as to permit the
Company Meeting to be held within the time requiogdSection 2.3(a).



(b)

(©)

(d)

(€)

LEGAL_CAL:10848703.1

-24 -

The Company shall ensure that the Company Infoonagiircular complies in all
material respects with all applicable Laws, andhwait limiting the generality of
the foregoing, that the Company Information Circuinall not contain any
misrepresentation (provided that the Company shatllbe responsible for the
accuracy of any information forming part of the fBhaser Information” as
described in Section 2.4(d) or the “Consortium infation” as described in
Section 2.4(e)) and shall provide the Company Sitwdders with information in
sufficient detail to permit them to form a reasorjadgment concerning the
matters to be placed before them at the CompanytieeThe Company
Information Circular shall include:

(1) a statement that the Company Board has receiveéraimaress Opinion,
and has, after receiving financial and legal advibetermined that the
consideration to be received by the Company Sh&tetrsopursuant to the
Arrangement is fair to such Company Shareholderd #mat the
Arrangement is in the best interests of the Company

(i) the recommendation of the Company Board that thempgaoy
Shareholders vote in favour of the Arrangement Réismn at the
Company Meeting;

(i) any financial statements that are required to bduded therein in
accordance with applicable Canadian Securities | andg

(iv)  acopy of the Fairness Opinion in its entirety.

The Purchaser and the Co-Purchaser and their tespdéegal counsel shall be
given a reasonable opportunity to review and contraardrafts of the Company
Information Circular and other documents relateéreto, and reasonable
consideration shall be given to any comments madéém, provided that all
information relating to the Purchaser included e tCompany Information
Circular shall be in form and content satisfactaoy the Purchaser, acting
reasonably, and all information relating to the Rg<chaser included in the
Company Information Circular shall be in form amhtent satisfactory to the Co-
Purchaser, acting reasonably.

The Purchaser shall furnish to the Company all sofdrmation concerning the
Purchaser as required by Canadian Securities Lamisaa may be reasonably
required by the Company in the preparation of tben@any Information Circular
and other documents related thereto. The Purchasell ensure that all
information provided by the Purchaser to the Corgpgarwriting specifically for
inclusion in the Company Information Circular arelating exclusively to the
Purchaser (the Purchaser Information”) shall not contain any
misrepresentation.

Each Consortium Member shall furnish to the Compaftysuch information
concerning itself as required by Canadian Secsritiaws and as may be
reasonably required by the Company in the premarabf the Company
Information Circular and other documents relatedréto. Each Consortium
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Member shall ensure that all information provideg ¢1ich member to the
Company in writing specifically for inclusion in éhCompany Information
Circular and relating exclusively to such membardgach case, th&Cbnsortium
Information ") shall not contain any misrepresentation.

The Purchaser shall assist the Company in secatingpnsents of third parties
that are required to permit the inclusion of angomt prepared by such third
parties or any reference to their names in, or dlation to, the Purchaser
Information supplied by the Purchaser to the Corgpan accordance with
Section 2.4(d) and contained in the Company InféionaCircular and shall
provide copies of such consents to the Company as sas reasonably
practicable.

The Company shall indemnify and save harmless tlhieh@ser, its subsidiaries
and affiliates and their respective directors,agffs, employees, agents, advisors
and representatives from and against any and alllities, Claims, demands,
losses, costs, damages and expenses to which thehaBer, any of its
subsidiaries or affiliates or any of their respeetdirectors, officers, employees,
agents, advisors or representatives may be subjeatay suffer, in any way
caused by, or arising, directly or indirectly, framin consequence of:

(1) any misrepresentation or alleged misrepresentatiorthe Company
Information Circular; and

(i) any order made, or any inquiry, investigation oogaeding by any
Securities Authority or other Governmental Authgrib the extent based
on any misrepresentation or any alleged misreptagen in the Company
Information Circular,

provided, however, that the above noted indemriboa obligation of the

Company shall not apply to any liabilities, Claimndgmands, losses, costs,
damages or expenses arising as a result of angpnésentation or any alleged
misrepresentation in the Company Information Cacubased solely on the
Purchaser Information supplied by the Purchaseéh@rConsortium Information

supplied by each Consortium Member to the Companyadcordance with

Section 2.4(d) or Section 2.4(e), as the case nm@gyahd contained in the
Company Information Circular.

The Company shall indemnify and save harmless €axtsortium Member, its
subsidiaries and affiliates and their respectiveedors, officers, employees,
agents, advisors and representatives from and stgamy and all liabilities,
Claims, demands, losses, costs, damages and eggenshich such Consortium
Member, any of its subsidiaries or affiliates oy a their respective directors,
officers, employees, agents, advisors or represeesamay be subject or may
suffer, in any way caused by, or arising, direatly indirectly, from or in
consequence of:

0] any misrepresentation or alleged misrepresentatiorthe Company
Information Circular; and
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(i) any order made, or any inquiry, investigation oogaeding by any
Securities Authority or other Governmental Authgrib the extent based
on any misrepresentation or any alleged misreptagen in the Company
Information Circular,

provided, however, that the above noted indemriboa obligation of the
Company shall not apply to any liabilities, Claimdgemands, losses, costs,
damages or expenses arising as a result of angpnésentation or any alleged
misrepresentation in the Company Information Cacubased solely on the
Consortium Information supplied by such Consortitember or the Purchaser
Information supplied by the Purchaser to the Corgpan accordance with
Section 2.4(e) or Section 2.4(d), as the case nm@gyahd contained in the
Company Information Circular.

The Purchaser shall indemnify and save harmles€tmpany, its subsidiaries
and affiliates and their respective directors,agffs, employees, agents, advisors
and representatives from and against any and alllities, Claims, demands,
losses, costs, damages and expenses to which thpadyg, any subsidiary of the
Company or any of their respective directors, effic employees, agents,
advisors or representatives may be subject or mihgrsin any way caused by, or
arising, directly or indirectly, from or in conseznce of:

(1) any misrepresentation or any alleged misrepresentat the Purchaser
Information; or

(i) any order made, or any inquiry, investigation oogaeding by any
Securities Authority or other Governmental Authgrib the extent based
on any misrepresentation or any alleged misreptaSen in the
Purchaser Information,

provided, however, that the above noted indemriboa obligation of the
Purchaser shall not apply to any liabilities, Clgindemands, losses, costs,
damages or expenses arising as a result of angpnesentation or any alleged
misrepresentation in the Company Information Cacthat is based solely on the
Company Information or the Consortium Informatiompglied by each
Consortium Member in accordance with Section 2.d¢mtained in the Company
Information Circular.

The Purchaser shall indemnify and save harmleds @ansortium Member, each
Consortium Member’s subsidiaries and affiliates &meir respective directors,
officers, employees, agents, advisors and repratsezd from and against any
and all liabilities, Claims, demands, losses, catasnages and expenses to which
such Consortium Member, any subsidiary of such Gaingn Member or any of
their respective directors, officers, employeegnds, advisors or representatives
may be subject or may suffer, in any way causeddoyarising, directly or
indirectly, from or in consequence of:

(1) any misrepresentation or any alleged misrepresentat the Purchaser
Information; or
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(i) any order made, or any inquiry, investigation oogaeding by any
Securities Authority or other Governmental Authgrib the extent based
on any misrepresentation or any alleged misreptaSen in the
Purchaser Information,

provided, however, that the above noted indemriiboa obligation of the
Purchaser shall not apply to any liabilities, Clgindemands, losses, costs,
damages or expenses arising as a result of angpnésentation or any alleged
misrepresentation in the Company Information Cacthat is based solely on the
Company Information or the Consortium Informatiompglied by each
Consortium Member in accordance with Section 2.d¢mtained in the Company
Information Circular.

Each Consortium Member shall indemnify and saventess the Company, its
subsidiaries and affiliates and their respectiveedors, officers, employees,
agents, advisors and representatives from and stgamy and all liabilities,
Claims, demands, losses, costs, damages and egpenséich the Company,
any subsidiary of the Company or any of their retipe directors, officers,
employees, agents, advisors or representativesb@asubject or may suffer, in
any way caused by, or arising, directly or indikgdrom or in consequence of:

(1) any misrepresentation or any alleged misrepresentat the Consortium
Information supplied by such Consortium Member; or

(i) any order made, or any inquiry, investigation oogaeding by any
Securities Authority or other Governmental Authgrib the extent based
on any misrepresentation or any alleged misreptaSen in the
Consortium Information supplied by such Consortidember,

provided, however, that the above noted indemrifoaobligation of such
Consortium Member shall not apply to any liabiktie€Claims, demands, losses,
costs, damages or expenses arising as a resuityomarepresentation or any
alleged misrepresentation in the Company Informmat@rcular that is based
solely on the Company Information or the Purchdstrmation supplied by the
Purchaser in accordance with Section 2.4(d) coethimn the Company
Information Circular.

Each Consortium Member shall indemnify and saventess the Purchaser, its
subsidiaries and affiliates and their respectiveedors, officers, employees,
agents, advisors and representatives from and stgamy and all liabilities,

Claims, demands, losses, costs, damages and ezpensgich the Purchaser,
any subsidiary of the Purchaser or any of theipeesve directors, officers,

employees, agents, advisors or representativesbmaubject or may suffer, in
any way caused by, or arising, directly or indikgdrom or in consequence of:

0] any misrepresentation or any alleged misrepresentat the Consortium
Information supplied by such Consortium Member; or
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(i) any order made, or any inquiry, investigation oogaeding by any
Securities Authority or other Governmental Authgriio the extent based
on any misrepresentation or any alleged misreptaSen in the
Consortium Information supplied by such Consortidember,

provided, however, that the above noted indemrifoaobligation of such
Consortium Member shall not apply to any liabiktie€Claims, demands, losses,
costs, damages or expenses arising as a resuityomarepresentation or any
alleged misrepresentation in the Company Informmat@rcular that is based
solely on the Company Information or the Purchdstrmation supplied by the
Purchaser in accordance with Section 2.4(d) coethimn the Company
Information Circular.

(m)  The Company, the Purchaser and each Consortium kteshiall promptly notify
each other if at any time before the Effective Diatbecomes aware that the
Company Information Circular, the Purchaser Infdiora or the Consortium
Information contains a misrepresentation, or thdheavise requires an
amendment or supplement to the Company Informa@imoular, and the Parties
shall cooperate in the preparation of any amendneensupplement to the
Company Information Circular, as required or appaip, and the Company
shall, subject to compliance by the Purchaser acti €onsortium Member with
this Section 2.4, and, if required by the Courepplicable Laws, promptly mail
or otherwise publicly disseminate any amendmerstupplement to the Company
Information Circular, the Purchaser Informatiortloe Consortium Information to
the Company Shareholders and file the same wittSdwirities Authorities and
as otherwise required.

25 Final Order

If the Interim Order is obtained and the ArrangetmBesolution is passed at the Company
Meeting as provided for in the Interim Order, sgbjéo the terms of this Agreement, the

Company shall as soon as reasonably practicabteinaany event, no later than two Business
Days (or such later date as may be agreed to byCtmpany, the Purchaser and the Co-
Purchaser, each acting reasonably), after the Coynpeeting at which the Arrangement

Resolution is approved by the Company Shareholdeks, all steps necessary or desirable to
submit the Arrangement to the Court and diligemilysue an application for the Final Order
pursuant to section 193 of the ABCA.

2.6  Court Proceedings

Subject to the terms and conditions of this Agreaineach of the Purchaser and the Co-
Purchaser shall cooperate with, assist and cotséné Company seeking the Interim Order and
the Final Order, including by providing to the Caang on a timely basis any information
required to be supplied by the Purchaser concertiiegPurchaser and by the Co-Purchaser
concerning the Co-Purchaser in connection therewite Company shall provide legal counsel
to each of the Purchaser and the Co-Purchaser ne@@bonable opportunity to review and
comment upon drafts of all material to be filed hwithe Court in connection with the
Arrangement, shall give reasonable consideratiomalltcsuch comments and shall accept the
reasonable comments of the Purchaser and the @bd&ar and their respective legal counsel

LEGAL_CAL:10848703.1
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with respect to any such information required tosopplied by the Purchaser and the Co-
Purchaser and included in such material. In addittbe Company shall not object to legal
counsel to each of the Purchaser and the Co-Puwichaaking such submissions on the hearing
of the motion for the Interim Order and the apglma for the Final Order as such counsel
considers appropriate. The Company shall also geolégal counsel to each of the Purchaser
and the Co-Purchaser on a timely basis with cogliesy notice of appearance, proceedings and
evidence served on the Company or its legal coungelspect of the application for the Interim
Order or the Final Order or any appeal therefrom.

2.7  Articles of Arrangement and Effective Date

(@)

(b)

(©)

(d)

The Articles of Arrangement shall implement ancteffthe Plan of Arrangement.
The Articles of Arrangement shall include the foomthe Plan of Arrangement
attached to this Agreement as Schedule “B” and amgndments or variations
thereto made in accordance with Section 9.5 andetimes thereof or made at the
direction of the Court in the Final Order with tbensent of the Company, the
Purchaser and the Co-Purchaser, each acting rddgona

As soon as practicable but, subject to the probedow and paragraph (e) below,
in no event later than two Business Days after dhesfaction or, where not
prohibited, the waiver by the applicable Party artiés in whose favour the
condition is, of the conditions (excluding conditsothat, by their terms, cannot
be satisfied until the Effective Date, but subjecthe satisfaction or, where not
prohibited, the waiver by the applicable Party artieés in whose favour the
condition is, of those conditions as of the EffeetDate) set forth in Article 6,

unless another time or date is agreed to in wriipghe Parties, the Articles of
Arrangement shall be filed by the Company with Registrar; provided that the
Company shall not be required to file the Articles Arrangement with the

Registrar unless it has received written confiroratof the delivery of the

direction referred to in Section 2.8.

Subject to the terms hereof, the Company shalligpet writing the date the
Articles of Arrangement are to be filed (thEiltng Date”) on no less than 48
hours notice to the Purchaser and each Consortiemér, which notice shall
also indicate the time on the Filing Date that @@mpany intends to file the
Articles of Arrangement with the Registrar (the @irso indicated, theFiling
Time”).

From and after the Effective Time, the Plan of Agament shall have all of the
effects provided by applicable Law, including th&®@A. The closing of the
transactions contemplated hereby (tG405ing”) shall take place on the Effective
Date at the offices of Stikeman Elliott LLP, 430@rfers Hall West, 888 —%3
Street S.W., Calgary, Alberta or at such othertiocaas may be agreed upon by
the Parties.

2.8  Payment of Consideration

(@)
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Each Consortium Member covenants and agrees tox, prior to the Filing Date,
provide to the Depositary, to be held and disburbgdthe Depositary in
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accordance with the Depositary Agreement and tlzen Bf Arrangement, an
amount sufficient to pay its share of the aggregatasideration payable under
the Cash Alternative as set out in the Closing Ratr€alculation payable to the
Company Shareholders of record on the EffectiveeDas set out in its
counterpart execution joinder to this Agreement.

The Purchaser shall, on or prior to the Filing Dat®vide to the Depositary an
irrevocable direction authorizing and directing tBepositary to deliver the
Purchaser Shares issuable under the Share Altengiursuant to the
Arrangement to the Company Shareholders of recaordhe Effective Date in
accordance with Section 5.1(a)(i) of the Plan abAgement.

The Parties agree that at least four Business pagsto the Effective Date the
Company shall deliver to the Purchaser and the @okRser in writing its good
faith calculation of the aggregate Consideratioryapée under the Cash
Alternative and the Purchaser Shares issuable utiterShare Alternative
pursuant to the Arrangement to the Company Shatel®lof record on the
Effective Date based on the elections submittedhigy Company Shareholders
prior to the Election Deadline pursuant to Sectibh (the ‘Closing Payment
Calculation”). The Closing Payment Calculation shall spedifiyreasonable
detail:

(1) the name of each registered Company Shareholdgethter with its
address and the number of Company Shares held dy Gompany
Shareholder;

(i) the name of each Company Shareholder who has yadixttrcised its
Dissent Rights and the number of Company Sharesspect of which
such rights have been exercised; and

(i)  the aggregate Consideration payable under the Bismative and the
Purchaser Shares issuable under the Share Alwenatieach registered
Company Shareholder and the calculations in regfectof, including
the amount of Taxes to be withheld in respect chgoayments and the
Governmental Authority to whom such withheld amsumhust be
remitted pursuant to Section 2.12(b).

The Purchaser and the Co-Purchaser shall be dntiitleeview and comment on
the Closing Payment Calculation and the Companyl sbaept the Purchaser’s
and the Co-Purchaser’s reasonable comments theMwmrater than two Business
Days prior to the Effective Date, the Company, tarchaser and the Co-
Purchaser shall agree upon the final form of thesidh Payment Calculation
which shall be used for purposes of determining dggregate Consideration
payable under the Cash Alternative and the Purclisares issuable under the
Share Alternative pursuant to the Arrangement eoG@lompany Shareholders of
record on the Effective Date pursuant to Sectioh(lf(ii) of the Plan of

Arrangement. In the event that there is any disgatéDispute’) between the

Company, the Purchaser and the Co-Purchaser vdfgieceto the calculation of
the Closing Payment Calculation, it shall not gnse to a right of any of the
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Company, Purchaser and the Co-Purchaser to temmitéd Agreement and

instead, the Dispute shall forthwith be referred ao independent national
accounting firm for resolution and the determinatiaf such accounting firm,

which the Company, Purchaser and Co-Purchaser sballest be delivered
within five Business Days following the date on wlhithe Dispute was delivered
to it, shall be binding upon the Parties for pugso®f finalizing the Closing

Payment Calculation. The costs of the independecuating firm engaged for

the purposes noted above shall be shared equallyeb@ompany, the Purchaser
and the Co-Purchaser.

2.9 U.S. Securities Laws

The issuance of the Purchaser Shares issuablempa@y Shareholders pursuant to the Share
Alternative under the Arrangement is intended by Burchaser to qualify for the exemption
from registration provided by Section 3(a)(10) bk t1933 Act (or such other applicable
exemption from registration as may be reasonabijlable). Subject to the other provisions of
this Agreement, each Party agrees to act in godit, fonsistent with the intended treatment of
the Arrangement as set forth in this Section 2@ stmall not do, or omit to do, anything which
might reasonably be expected to result in any sax@mption not being available. Without
limiting the generality of the foregoing, such aas will include advising the Court prior to the
hearing of the Final Order that the Purchaser rellf on the Section 3(a)(10) exemption based
on the Court’s approval of the Plan of Arrangement.

2.10 Officers, Employees and Consultants

(@) The Purchaser and the Company acknowledge thaicé&€bmpany Employees,
officers and consultants of the Company and itsislidries shall be severed and
terminated effective as of the Effective Date (gediively, the Terminated
Employees). The Purchaser shall notify the Company of akrminated
Employees at least five days prior to the Effecidage. If any such Terminated
Employees are thereby entitled to a severance payameler applicable Law (the
aggregate of all such payments to any Terminategl®&raes hereinafter referred
to as ‘Severancé), the Parties agree that Severance to any Tetsudna
Employees shall be paid on the Effective Date &y @mmpany, subject to and
concurrent with the execution of a mutuellease from the Terminated Employee
in such form as is acceptable to the Purchaseingaceasonably which shall
contain, without limitation, a release from eacktstierminated Employee of all
their Claims against the Company and its subsighadand a release from the
Company of all Claims against such individual (gtcr claims relating to or
arising out of any fraud, criminal conduct, wilfuhisconduct, intentional
misrepresentation or bad faith).

(b) The Parties acknowledge that completion of the Wgesment will result in a
“Change of Control” for purposes of certain of theployment agreements to
which the officers of the Company and Company Eiygés are a party. The
Company has disclosed in writing to the PurchaseiGompany’'$ona fide good
faith estimate by the Company of all obligationstted Company pursuant to all
employment, termination, change of control, sevegaand retention plans or
policies for severance, termination, change of mbrdgr bonus payments or any

LEGAL_CAL:10848703.1
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other payments related to any Company Plan (inetydvithout limitation, the
Company Stock Option Plan) arising out of or in mection with the
Arrangement (collectively, theChange of Control Payment¥). The Parties
agree that any Change of Control Payments shalbimkin full by the Company
concurrent with the Effective Date subject to andaurrent with the execution of
a release from the payee in such form as is adaepta the Purchaser, acting
reasonably; it being understood that such persaii sbt be entitled to receive
both a Change of Control Payment and Severance.

2.11 Treatment of Company Options

The Company and the Purchaser acknowledge and thgrtee

(@)

(b)

()
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the Company Board intends to exercise its authontyer sections 13, 14 and 17
of the Company Stock Option Plan to: (i) permit texelerated vesting of all

Company Options effective prior to the Effectiven@ solely to allow Company

Optionholders to participate in the Surrender O#iad the Conditional Option

Exercise pursuant to the Option Election Agreementd (ii) cause all Company

Options which have not been conditionally exercisegurrendered to terminate
as of the Effective Time, in each case, conditimmClosing;

the Company will accept each offer made by a Com@ptionholder pursuant
to the Company Stock Option Plan to surrender hises Company Options to
the Company in consideration for the issuance byGbmpany to such Company
Optionholder of that number of Company Shares edeint in value to the
amount per surrendered Company Option equal texhess of the value of each
Purchaser Share issuable under the Share Alteenalistermined to be $3.40
(being equal to the volume weighted average tragiigg of the Purchaser Shares
on the WSE for the 60 trading days ending on Apbl 2013 expressed in
Canadian dollars and converted from Polish zlotfCamadian dollars based on
the Bank of Canada noon spot rate published foh ¢éi@ding day during such
period) over the exercise price of the Company @pffthe ‘In-the-Money
Amount”) (subject to the remittance by such Company Optader to the
Company of cash in an amount equal to the amouiitgés, if any, required to
be remitted by the Company in connection with ssigirender), conditional on
Closing (a ‘Surrender Offer”); and

Company Optionholders will have the choice of:

0] exercising their Company Options at the applicadercise prices in
accordance with the Company Stock Option Plan (t@enditional
Option Exercis€’); or

(i) surrendering their Company Options to the Companway of Surrender
Offer in consideration for the issuance by the Camypto the Company
Optionholder of that number of Company Shares edent in value to the
In-the-Money Amount of the surrendered Company @psti(subject to
the remittance by such Company Optionholder toGbmpany of cash in
an amount equal to the amount of Taxes, if anyired to be remitted by
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the Company in connection with such surrender)ditmmal on Closing.
It is agreed by the Purchaser that all Companyddptiwhich are “in the
money” that are duly surrendered shall be exerdisedediately prior to
the Effective Time,

provided that, in each case, such Company Optidenslalso agree to surrender
all of their Company Options which are “out of thmney” for an amount not
exceeding $0.01 per Company Option (and in the exgge, not to exceed
$16,000) for termination effective as of the EffeetDate.

2.12 Income Tax Election

(@8  The exchange of Company Shares solely for Purcl&isares will be structured
as a tax deferred share-for-share exchange purtuantsection 85.1(1) of the
Tax Act.

(b)  The Purchaser, the Consortium, the Company anBépesitary shall be entitled
to deduct or withhold from any dividend or consaten payable to any
Company Shareholder, such amounts as the PurchéserConsortium, the
Company or the Depositary is required to deduetitrthold with respect to such
payment under the Tax Act or any provision of fatleprovincial, territorial,
state, local or foreign tax Law, in each case, memmled. To the extent that
amounts are so deducted or withheld, such dedeetedthheld amounts shall be
treated, for all purposes hereof, as having beahtpahe Company Shareholders
in respect of whom such deduction or withholdingswaade, provided that such
deducted or withheld amounts are actually remitted the appropriate
Governmental Authority. To the extent that suchoamt so required to be
deducted or withheld from any payment to a holdexeeds the cash portion of
the Consideration otherwise payable to the holdes of the Purchaser, the
Consortium, the Company or the Depositary is herabthorized to sell or
otherwise dispose of such other portion of the @mmation as is necessary to
provide sufficient funds to the Purchaser, the ©dngn, the Company or the
Depositary, as the case may be, to enable it toplyomvith all deduction or
withholding requirements applicable to it, and Bh@chaser, the Consortium, the
Company and the Depositary shall notify the holttesreof and remit to the
holder thereof any unapplied balance of the netgeds of such sale.

2.13 Announcements

The Purchaser and the Company shall each issuesa p@lease with respect to this Agreement
and the Arrangement promptly following the execuitad this Agreement, the text of such press

releases to be in a form approved by each of tmehBser, the Co-Purchaser and the Company
in advance, acting reasonably and without delay.

2.14 Board Nominee Rights

Bruce Libin and Evgenij lorich (theCompany Board Nominee¥) shall be nominated by the
Purchaser for appointment to the Purchaser Boad sabject to compliance by such Company
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Board Nominees with section 105 of the ABCA andrajuirements of the TSX and the WSE,
the Purchaser Board shall:

(@) authorize and approve the appointment of such Coypnpaard Nominees, such
appointment to be effective immediately followidge tEffective Time, to serve as
directors of the Purchaser until the next annuahegd meeting of the
shareholders of the Purchaser; and

(b) include such Company Board Nominees among the remsinthat are
recommended to the shareholders of the Purchas@idotion to the Purchaser
Board in advance of any meeting of shareholdershef Purchaser at which
directors are to be elected unless such CompanydBéa@aminees do not consent
to allow their names to stand for nomination toPhechaser Board.

2.15 Admission of Additional Consortium Members

Additional Persons may be added as members of timsdCtium at any time and from time to
time prior to the date of mailing of the Companyohmation Circular at the discretion of the
Purchaser and the Co-Purchaser after any suchriBeagpee in writing to be bound by and to
observe the terms and provisions of this Agreenisntexecuting the form of counterpart
execution joinder attached hereto as Schedule @iy Person so agreeing shall be deemed to
be a Party to this Agreement and a Consortium Membe

2.16 Maximum Cash Consideration

The Co-Purchaser covenants and agrees to pay aacashnt equal to the Maximum Cash
Consideration, less the cash amounts paid by tier @onsortium Members, if any, as set forth
in such other Consortium Members’ counterpart etieaujoinders to this Agreement and in
accordance with Section 2.8.

2.17 Consortium Member’s Lock-Up Covenant

Each Consortium Member that acquires Company Shardssubsequently receives Purchaser
Shares in exchange for such Company Shares underPtan of Arrangement (the
“Consideration Share8) covenants and agrees that it will not trade anogh Consideration
Shares that it will hold or control, directly ordinectly, after the Effective Time for a period of
time not to exceed 180 days from the Effective DRte greater certainty, the covenant in this
Section 2.17 shall not apply to any other Purch8bares held by a Consortium Member.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

3.1 Representations and Warranties of the Company

The Company hereby represents and warrants toutteh&ser and the Consortium the following
matters as at the date of this Agreement as sttt bmlow and acknowledges that each of the
Purchaser and the Consortium are relying upon swggiesentations and warranties in
connection with the entering into of this Agreemamnid the performance of its obligations
hereunder:
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Corporate Existence and Power. The Company is a corporation duly
incorporated, valid and subsisting under the Laivhe Province of Alberta and
has all corporate power and authority to own itetsas now owned and to carry
on its business as now conducted. The Companylysrdgistered or otherwise
authorized to do business and is in good standiregach jurisdiction in which the
character of its properties, whether owned, leaeshsed or otherwise held, or
the nature of its activities makes such registmatitecessary, and has all
governmental licenses, authorizations, permitssents and approvals required to
own, lease and operate its properties and asset® aarry on its business as now
conducted, except for those licenses, authorizetigrermits, consents and
approvals the absence of which do not have and dvoolt be reasonably
expected to have, individually or in the aggregat®aterial Adverse Effect with
respect to the Company.

Corporate Authorization. The execution, delivery and performance by the
Company of this Agreement and the consummation Hey @ompany of the
transactions contemplated by this Agreement areirwthe Company’s corporate
powers and have been, and shall be at the Effe€time, duly authorized by the
Company Board and no other corporate proceedingb®part of the Company
are necessary to authorize this Agreement or figaliecessary at the Effective
Time to authorize the transactions contemplatedlyeother than the approval by
the Company Board of the Company Information Cacand the approval by the
Company Shareholders of the Arrangement Resolitidine manner required by
the Interim Order and Law and approval by the Court

Execution and Binding Obligation. This Agreement has been duly executed
and delivered by the Company and constitutes al,legdid and binding
agreement of the Company, enforceable against dnep@ny in accordance with
its terms, subject to the qualification that sudfioeceability may be limited by
bankruptcy, insolvency, reorganization or other Eawof general application
relating to or affecting rights of creditors andttrequitable remedies including
specific performance, are discretionary and maybeatrdered.

Governmental Authorizations and Third Party Appteva

0] The execution, delivery and performance by the Gangpof this
Agreement and the consummation by the Company @ftridinsactions
contemplated by this Agreement and by the Planrodgement require
no consent, approval or authorization of or anyoacby or in respect of,
or filing, recording, registering or publicationtj or notification to any
Governmental Authority other than:

(A)  any approvals required by the Interim Order;
(B) the Final Order;

(C) the filings with the Registrar under the ABCA canfgated
herein;
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(D)  the Tunisian Approval;
(E) the Romanian Notice;

(F)  compliance with any applicable Canadian Securltess or rules
and policies of the TSX; and

(G) any actions or filings the absence of which woutd reasonably
be expected to have, individually or in the aggrega Material
Adverse Effect with respect to the Company;

(i) Other than as disclosed in writing by the Compang, Third Party
Consents are required by the Company or its swrgdi in connection
with the execution and delivery of this Agreemegttbe Company, the
performance by the Company of its obligations uritler Agreement and
the completion of the Arrangement by the Comparifieiothan those
Third Party Consents the absence of which do ne¢ lamd would not be
reasonably expected to have, individually or in dggregate, a Material
Adverse Effect with respect to the Company.

Non-Contravention. The execution, delivery and performance by thenfany
of its obligations under this Agreement and thescmmmation of the transactions
contemplated by this Agreement and by the Planradfgement do not and shall
not:

(1) contravene, conflict with, or result in any viotati or breach of any
provision of the articles, by-laws, constating doemts or resolutions of
the directors or shareholders of the Company @ubsidiaries;

(i) assuming compliance with the matters, or obtaittregapprovals, referred
to in paragraph (d) above, contravene, conflicthwibr result in any
violation or breach of any provision of any applittaLaw or any license,
approval, consent or authorization issued by a Gowental Authority
held by the Company or its subsidiaries;

(i)  except as disclosed in writing by the Company, iregany notice or
consent or other action by any Person under, coemgg conflict with,
violate, breach or constitute a default or an eubat, with or without
notice or lapse of time or both, would constitutgedault, under, or cause
or permit the termination, cancellation, accelerabr other change of any
right or obligation or the loss of any benefit thieh the Company or its
subsidiaries are entitled under, or give rise tp @ghts of first refusal or
trigger any change in control provisions or anytrieson under, any
provision of any Contract or other instrument bigdupon the Company
or its subsidiaries or affecting any of their redpe assets; or

(iv)  result in the creation or imposition of any Lien any asset of the
Company or its subsidiaries,
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except, in the case of paragraphs (ii), (iii) amjl §bove, for such contraventions,
conflicts, violations, breaches, defaults, termorat, cancellations, accelerations,
changes, losses, rights of first refusal, triggarsestrictions which would not,

individually or in the aggregate, have a MaterialvArse Effect with respect to
the Company.

Constating Documents True and complete copies of the constating doatsne
of the Company and each of its subsidiaries a®utly in effect have been made
available to the Purchaser and neither the Companyany of its subsidiaries has
taken any action, nor is any action pending or @mpilated, to amend or succeed
such documents.

Capitalization. The authorized share capital of the Company stsi2f an
unlimited number of Company Shares and an unlimiteghber of first preferred
shares and an unlimited number of second prefatraces. As of the date hereof,
there are 35,844,265 Company Shares issued andamilitey and no first
preferred shares or second preferred shares issuedutstanding. As of the date
hereof, an aggregate of 2,745,340 Company Shagdssarable upon the exercise
of all outstanding Company Options (whether or vedted). The Company has
disclosed in writing to the Purchaser a completst lof all Company
Optionholders and the exercise price and dateanftgsf all Options held by such
Company Optionholders. Except with respect toGbenpany Options described
in this paragraph (g), there are no options, wastazonversion privileges, equity-
based awards or other rights, agreements or conanitmof any character
whatsoever requiring or which may require the isseasale or transfer by the
Company of any shares or other securities of theg2my (including Company
Shares, first preferred shares and second prefein@des) or any securities
convertible into, or exchangeable or exercisable do otherwise evidencing a
right to acquire, or whose value is based on aefarence to the value or price
of, any shares or other securities of the Compamgtuding Company Shares,
first preferred shares and second preferred sharédl) outstanding Company
Shares have been duly authorized and validly issassl fully paid and non-
assessable (and no such Company Shares have baed ia violation of any
pre-emptive or similar rights), and all Company i®@sassuable upon the exercise
of rights under the Company Options in accordanith their respective terms
have been duly authorized and, upon issuance, lshathlidly issued as fully paid
and non-assessable. With respect to the Companpr@pt(i) each grant of a
Company Option was duly authorized no later thandéte on which the grant of
such Company Option was to be effective, and @g¢hegrant was made, as
applicable, in accordance with the Company StockicdDpPlan. No Person is
entitled to any pre-emptive or other similar rigihtinted by the Company. Other
than as disclosed in writing by the Company, tleeeno outstanding contractual
or other obligations of the Company to repurchaséeem or otherwise acquire
any of its securities or with respect to the votimglisposition of any outstanding
securities of any subsidiary.
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Material Subsidiaries.

(i)

(ii)

(iii)

The Company has disclosed in writing to the Purehdke following
information with respect to each such subsidiarthefCompany:

(A) its name, the number, type and principal amoungpgdicable, of
its outstanding equity securities and a list ofisesged holders
thereof; and

(B) itsjurisdiction of organization or governance.

Each subsidiary of the Company is a corporatiomdiyakexisting and in
good standing under the Laws of the jurisdictionitsfincorporation or
organization, as the case may be, and has allsiégjabrporate power and
authority to own, lease and operate its propesrebassets and to carry on
its business as now being conducted. The Companyiiectly or
indirectly, the registered and beneficial owneratif of the outstanding
shares or other equity interests of each of itsislidries, free and clear of
any Liens. All of such shares and other equitgregts so owned directly
or indirectly by the Company are validly issuedllyfyoaid and non-
assessable (and no such shares or other equitgstgdnave been issued in
violation of any pre-emptive or similar rights).

As of the date hereof, the Company does not ownefi@ally or of
record, any substantial equity interest (beingréerest in excess of 5% of
all outstanding equity interests) of any kind iryather Person (other than
its interest in its subsidiaries and other thawliaslosed in writing by the
Company). Other than as disclosed in writing bg thompany, no
options, rights, entitlements, understandings omrodments exist
regarding the right of any third party Person tguae shares or other
ownership interests in or material assets or ptegseof any material
subsidiary of the Company.

Distributions from Subsidiaries. If duly authorized by its board of directors or
similar governing authority and subject to applieabaw, no subsidiary of the
Company is prohibited, directly or indirectly, fropaying any distributions,
dividends or interest payments to the Company, frotaking any other
distribution on such subsidiary’s share capitabtirer ownership interest, from
repaying to the Company any notes, loans or adgataceuch subsidiary or from
transferring any of such subsidiary’s property sseds to the Company in each
case in any material respect.

Securities Laws Matters.

(i)

The Company is a “reporting issuer” or equivaldrgréof in each of the
provinces of Canada other than Québec within thaning of Canadian
Securities Laws, is not on the list of reportinguisrs in default under the
Canadian Securities Laws in any jurisdiction in evhthe Company is a
reporting issuer and is not in default of any mateequirements of any
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applicable Canadian Securities Laws. None of thiesidiaries of the
Company is subject to continuous or periodic dsate requirements
under Canadian Securities Laws. No delisting, sasjon of trading in or
cease trading order with respect to any secumtieghe Company, and no
inquiry or investigation (formal or informal) of griSecurities Authority or
the TSX is in effect or, to the knowledge of then@any, pending or
threatened or expected to be implemented or uriggrta The Company
has filed with the Securities Authorities and, excas disclosed in writing
by the Company, the TSX true and complete copiedldbrms, reports,
press releases, annual information forms, mateci@nge reports,
financial statements, management’s discussion aatyss, disclosures,
offering documents and other documents requiretdofiled by the
Company, in the manner and in the time frames redupursuant to
Canadian Securities Laws (such documents are eefeéa herein as the
“Company Public Documents, and for the purposes of this Section
3.1(j)(i) are limited to the Company Public Docurtsepublicly filed since
January 1, 2011) and, except as disclosed in \grliynthe Company, the
Company Public Documents comply in all materialpezds with the
requirements of applicable Canadian Securities lLaimsluding, if
applicable, the requirement that the Company Publacuments not
contain, at the time filed with or furnished to tBecurities Authorities,
any misrepresentation.The Company has not filed any confidential
material change report with the Securities Authesitwhich at the date
hereof remains confidential.

The Company has established and maintains diselosantrols and
procedures within the meaning of applicable Cama@acurities Laws.
The Company’'s disclosure controls and procedures r@asonably
designed to ensure that all material informatiaquneed to be disclosed by
the Company in the reports that it files under mpple Canadian
Securities Laws are recorded, processed, summagizeédeported within
the time periods specified in the rules and fornisthee Securities
Authorities and that all such material informatien accumulated and
communicated to the management of the Companyms@jeate to allow
timely decisions regarding required disclosure atad make the
certifications required pursuant to applicable GChaya Securities Laws.

The Company has established and maintains a systamernal controls
over financial reporting within the meaning of dppble Canadian
Securities Laws. Such internal controls over fmah reporting are
designed to provide reasonable assurance regattoengeliability of the

Company’s financial reporting and the preparatibt€ompany financial

statements for external purposes in accordance IwRIS. Other than as
disclosed in writing by the Company, since Jandar2011, neither the
Company nor, to the knowledge of the Company, angctbr, officer,

employee, auditor, accountant or representativéhef Company or its
subsidiaries has received or otherwise had or médaknowledge of any
material complaint, allegation, assertion or clawhgether written or oral,
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regarding the accounting or auditing practicesc@dores, methodologies
or methods of the Company or its subsidiaries,uticly any material
complaint, allegation, assertion or claim that t@@®mpany or its
subsidiaries has or had a “material weakness” els ®rms are defined in
applicable Canadian Securities Laws, in its intecoatrols over financial

reporting.

(iv)  The management of the Company completed its assessof the

effectiveness of the Company’s internal controlerdfinancial reporting
in compliance with the requirements of applicablen&dian Securities
Laws for the year ended December 31, 2012, and ssessment
concluded that such controls were effective. Then@any disclosed,
based on the most recent evaluations, to the Coyigpanditors and the
audit committee of the Company Board (A) all sigraht deficiencies in
the design or operation of internal controls ovearfcial reporting and
any material weaknesses, that have more than ateewitance to
materially and adversely affect the Company’s abtlb record, process,
summarize and report financial data as definedpplieable Canadian
Securities Laws, and (B) any fraud, regardless loéthver material, that
involves management or other employees who havsadra significant
role in the Company’s internal controls over finahceporting.

Financial Statements. The Company Financial Statements (including amigs
and schedules thereto and the auditors’ reporetmgrincluded in the Company
Public Documents were prepared in accordance WHRSI or GAAP, as
applicable, applied on a consistent basis as gcetin the date of such Financial
Statements (except as may be indicated in the tio¢éesto), and fairly present in
all material respects, the financial position oé tGompany on a consolidated
basis, as of the dates thereof and its consolidatatements of earnings,
shareholders’ equity and cash flows for the peribeés ended (subject to normal
year-end adjustments and the absence of noteseircabe of any unaudited
interim financial statements).

Company’s Auditors. The Company’s auditors who have audited or regtew
the Company Financial Statements and delivered thports with respect to the
audited Company Financial Statements are indepénd®artered accountants
with respect to the Company within the meaning ah&lian Securities Laws and
during the period covered by the Company FinanStatements on which they
reported there has not been any reportable evatitifvthe meaning of NI 51-
102) with the present or any former auditor of @@npany.

Absence of Certain Changes Except as disclosed in writing by the Company,
since December 31, 2012, other than the transactcmmtemplated in this
Agreement:

M the business of the Company and its subsidiarisdban conducted only
in the ordinary course of business consistent patt practices;



-41 -

(i) there has not been a Material Adverse Change wapect to the
Company; and

(i)  there has not been any change in the accountingiqea used by the
Company on a consolidated basis other than chamegesred as a result
of any reconciliation of financial information fro@AAP into IFRS.

(n) Indebtedness and No Undisclosed Material Liabditie

0] Other than as disclosed in writing by the Compahgre are no liabilities
or obligations of the Company or its subsidiariésimy kind whatsoever,
whether accrued, contingent, absolute, determirgeterminable or
otherwise, other than:

(A) liabilities or obligations disclosed in the Compartinancial
Statements;

(B) liabilities or obligations incurred in the ordinargurse of business
consistent with past practice since December 31220

(C) liabilites or obligations incurred in connection ithv the
transactions contemplated hereby; and

(D) liabilities or obligations that would not be reaably expected to
have, individually or in the aggregate, a MateAalverse Effect
with respect to the Company.

(i) The principal amount of all indebtedness of the @any on a
consolidated basis for borrowed money, includingspant to capital or
financing leases and letters of credit or guaranéseof December 31,
2012, has been disclosed in writing by the Company.

(o) Compliance with Laws Except as disclosed in writing by the Company:
0] The Company and its subsidiaries:
(A) are and have been in compliance with all applicables; and

(B)  have not been threatened to be charged with, @ngnotice of,
any violation of any applicable Law, or investigeus related to
violations of applicable Law, and are not, to tm®kledge of the
Company, under investigation with respect to angliepble Law
or related to violations of applicable Law,

except for such failures to comply with, investigas related to or
violations of applicable Law that have not had amduld not be
reasonably expected to have, individually or in #dggregate, a Material
Adverse Effect with respect to the Company.

(p) Money Laundering Laws and Foreign Corrupt Practices
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The operations of the Company and its subsidiaares and have been
conducted at all times in compliance with the ficiahrecord-keeping and
reporting requirements of the anti-money launderamgl anti-terrorism
statutes of all applicable jurisdictions, the rudesl regulations thereunder
and any related or similar rules, regulations oidgjines, issued,
administered or enforced by any Governmental Autilesrto which the
Company or its subsidiaries is subject, including Proceeds of Crime
(Money Laundering) and Terrorist Financing Act (Canada) (collectively,
the "Money Laundering Laws’), and no action, suit, proceeding or
investigation by or before any Governmental Auttyoiinvolving the
Company or its subsidiaries with respect to the &obaundering Laws
is pending or, to the knowledge of the Companygatened.

Neither the Company nor any of its subsidiaries, tmthe knowledge of
the Company, any of their respective directors,icef§, agents,
employees, consultants or other Persons actingebalbof the Company
or any of its subsidiaries has offered or giverd #me Company is not
aware of and does not have any knowledge of angoRdahat has offered
or given on its behalf, anything of value to anfiavl of a Governmental
Authority, any political party or official thereobr any candidate for
political office, any customer or member of any @&mmental Authority,
or any other Person, in any such case while knowmigaving reason to
know that all or a portion of such money or thiriggalue may be offered,
given or promised, directly or indirectly, for thmirpose of any of the
following:

(A) influencing any action or decision of such Persorsuch Person’s
official capacity, including a decision to fail tperform such
Person’s official function;

(B) inducing such Person to use such Person’s influemte any
Governmental Authority to affect or influence arst ar decision
of such Governmental Authority to assist the Congpanany of
its subsidiaries in obtaining or retaining businéss with, or
directing business to, any Person; or

(C) where such payment would constitute a bribe, rebpégoff,
influence payment, kickback or illegal or impropesyment to
assist the Company or any of its subsidiaries itaiolmg or
retaining business for, with, or directing businessany Person.

There have been no actions taken by the Compaity subsidiaries or, to
the knowledge of the Company, by any Persons oalbehthe Company
or its subsidiaries, that would cause the Companitsosubsidiaries or
such Persons to be in violation of tk@®rruption of Foreign Public
Officials Act (Canada), as amended, fhareign Corrupt Practices Act of
1977 (United States), as amended, thiK Bribery Act of 2010
(collectively, the Acts”) or any similar legislation in any jurisdictiom i
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which the Company and its subsidiaries conductr thasiness and to
which the Company and its subsidiaries may be stibje

There are no Proceedings under the Acts or anyasiteigislation in any
jurisdiction in which the Company and its subsidiar conduct their
business pending against the Company or its sasdj nor any of their
respective directors, officers, agents, employess)sultants or other
Persons acting on behalf of the Company or anyso$ubsidiaries, or to
the knowledge of the Company, threatened againsaffacting, the
Company or its subsidiaries or any of their respeatlirectors, officers,
agents, employees, consultants or other Persomgyam behalf of the
Company or any of its subsidiaries.

Sanction Legislation.

(i)

(ii)

Neither the Company nor any of its subsidiaries, tmthe knowledge of
the Company, any of their respective directors,icefs, agents,
employees, consultants or other Persons actingebalbof the Company
or any of its subsidiaries has been or is curresulyject to any economic
or trade sanctions authorized, administered orreatbby the Department
of Foreign Affairs and International Trade Canaitie, Office of Foreign
Assets Control of the U.S. Treasury Departme@FAC”), the United
Nations Security Council, the European ExternaligkctService of the
European Union, Her Majesty’s Treasury of the Whikéngdom, or any
other relevant sanctions authority (collectivelygahctions), and has
acted, whether directly or indirectly, in violatiasf the Sanctions and
furthermore will not take any action, directly adirectly, in violation of
the Sanctions.

Neither the Company nor any of its subsidiaries, tmthe knowledge of
the Company, any of their respective directors,icefs, agents,
employees, consultants or other Persons actingebalbof the Company
or any of its subsidiaries is aware of or has ta&ey action, directly or
indirectly, including, but not limited to salesamisactions, contracts, loans
or investments in, or with, in any currency, andiwduals or entities
sanctioned including as a terrorist or terroristtitgnor Specially
Designated Nationals (collectively, SDNS) under any Sanctions.
Neither the Company, its subsidiaries nor any eirthffiliates are owned
or affiliated by or with any SDN or a governmentao€ountry or territory
sanctioned by OFAC , the Department of Foreign itgfand International
Trade Canada, the United Nations Security Countie European
External Action Service of the European Union, N&jesty’s Treasury
of the United Kingdom, or any other relevant sarddi authority, and to
the knowledge of the Company, no director, officegent, employee,
consultant, representative or affiliate of the Camp or any of its
subsidiaries is a SDN, employed by or affiliatedhwthe government, or
are resident in, a country sanctioned by OFAC Obpartment of Foreign
Affairs and International Trade Canada, the Unitédtions Security
Council, the European External Action Service of thuropean Union,
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Her Majesty’'s Treasury of the United Kingdom, oryamther relevant
sanctions authority.

Regulatory Compliance Except as disclosed in writing by the Company:

(1) The Company and its subsidiaries have, obtainedamedn substantial
compliance with all material licences, permits, rappls, certificates,
consents, orders, grants, procedures, standardstaedauthorizations of
or from any Governmental Authority that are apgieato or held by the
Company and its subsidiaries or are necessargrtduct their respective
businesses as it now being conducted (collectivéiy “Company
Permits”). To the knowledge of the Company, there has ouwturred
within the last two years any violation of, any ad@t under, or any event
giving rise to or potentially giving rise to anyght of termination,
revocation, adverse modification, non-renewal onced#lation of any
Company Permits, and no Governmental Authority pasvided the
Company or its subsidiaries with notice of anytaf foregoing, except for
any such violation, default or event as would netreéasonably expected
to have, individually or in the aggregate, a MateAdverse Effect with
respect to the Company.

(i) Neither the Company nor its subsidiaries have besmmvicted of any
crime or engaged in any conduct which could resutriminal liability or
material debarment or disqualification by any Goweental Authority
with respect to any of the Company Permits, amdh¢ knowledge of the
Company, there are no Proceedings pending or gredtthat reasonably
might be expected to result in criminal liability material debarment or
disqualification by any Governmental Authority withspect to any of the
Company Permits.

(i)  The Company and its subsidiaries are, in matecgahpdiance with all
foreign ownership restrictions applicable to themder applicable Laws.

Litigation. Except as disclosed in writing by the Companyreéhare no
Proceedings against the Company or its subsidjasie® the knowledge of the
Company, pending or threatened against or affectthg Company or its
subsidiaries that, if adversely determined, woudehor would be reasonably
expected to have, individually or in the aggregat®aterial Adverse Effect with
respect to the Company, nor to the knowledge of2bmpany are there any facts
or circumstances that could form the basis for aogh Proceeding. The
Company and its subsidiaries are not subject to autgtanding judgement,
Order, writ, injunction or decree that would or wueasonably be expected to
have a Material Adverse Effect with respect to@mempany.

Taxes
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Except as disclosed in writing by the Company:

(i)

(ii)

(iii)

(iv)

(v)

(Vi)

Other than immaterial Returns required under thed_af Romania, the
Company and its subsidiaries have duly and timedglenor prepared all
Returns required to be made or prepared by thewme Haly and timely
filed all Returns required to be filed thereby withe appropriate
Governmental Authority and have duly, completeld anrrectly reported
all income and all other amounts and informatioquiesd to be reported
thereon.

Other than immaterial Returns required under theed_af Romaniathe
Company and its subsidiaries have duly and timedyd pall Taxes,
including all instalments on account of Taxes for turrent year, that are
due and payable by them whether or not assessetthebwppropriate
Governmental Authority. The Company and its sulasids have
established (or have had established on their betmal for their sole
benefit and recourse) in accordance with IFRS oABAas applicable, an
adequate accrual for all Taxes which are not yetahd payable through
the end of the last period for which the Company #&s subsidiaries
ordinarily record items on their books.

The Company and its subsidiaries have not requestisdled to enter into
or entered into any agreement or other arrangenmngxecuted any
waiver, providing for any extension of time withivhich (A) to file any

Return covering any Taxes for which the Companytosubsidiaries are
or may be liable; (B) to file any elections, desitians or similar filings

relating to Taxes for which the Company or its stdilasies are or may be
liable; (C) the Company or its subsidiaries arguneed to pay or remit
any Taxes or amounts on account of Taxes; or (P)@avernmental
Authority may assess, reassess or collect Taxestfmh the Company, or
its subsidiaries are or may be liable.

Neither the Company nor its subsidiaries have, madepared and/or
entered into any Tax sharing, Tax indemnification T@x allocation
agreement that has effect for any period endirgy #fe Effective Date.

To the knowledge of the Company, neither the Compaor any of its
subsidiaries have acquired property from or digmosiof property to a
non-arm’s length Person, within the meaning of fhax Act, for

consideration, the value of which is less thanfgaiemarket value of the
property acquired in circumstances which could ectbjt to a liability

under Section 160 of the Tax Act.

All income, sales (including goods and servicegmuamized sales and
provincial or territorial sales) and capital taaHilities of the Company
and its subsidiaries have been assessed by theamel&overnmental
Authorities and notices of assessment have beeadd® each such entity
by the relevant Governmental Authorities for akeon years or periods
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ending prior to and including the taxation yeaperiod ended December
31, 2011.

There are no proceedings, investigations, audit€laims now pending

or, to the knowledge of the Company, threatenedhagthe Company or
its subsidiaries in respect of, or related to, diaxes and there are no
matters under discussion, audit or appeal with #&gvernmental

Authority in respect of or, relating to, Taxes.

The Company and its subsidiaries have, duly anelyimvithheld all
Taxes and other amounts required by Law to be withiby them
(including Taxes and other amounts required to bbheld by them in
respect of any amount paid or credited or deemdée foaid or credited by
them to or for the account or benefit of any Persmwcluding any
employee, officer or director and any non-resideetson), and have duly
and timely remitted to the appropriate GovernmeAtahority such Taxes
and other amounts required by Law to be remittethbyn.

The Company and its subsidiaries have, duly anelyincollected all
amounts on account of any sales or transfer tarekjding goods and
services, harmonized sales and provincial or teralt sales taxes,
required by Law to be collected by them and havéy dund timely
remitted to the appropriate Governmental Authostyy such amounts
required by Law to be remitted by them.

None of sections 78, 80, 80.01, 80.02, 80.03 0d80f the Tax Act, or
any equivalent provision of the Tax legislation afy province or any
other jurisdiction, have applied or will apply tbet Company or its
subsidiaries at any time up to and including thie&ive Date.

For all transactions between the Company or itsigidries and any non-
resident Person with whom the Company or its sugosas$, as applicable,
was not dealing at arm’s length during a taxatiearycommencing after
1998 and ending on or before the Effective Date, @mmpany and its
subsidiaries, as applicable, have made or obtaieeards or documents
that meet the requirements of paragraphs 247(® (&) of the Tax Act.

The Company and its Canadian resident subsidiaresif required, duly
registered under subdivision (d) of Division V @&rPIX of theExcise Tax
Act (Canada) with respect to the goods and servicesrd harmonized
sales tax and their registration number have béssioded in writing by
the Company.

The Purchaser has been provided with copies diledl Tax Returns and
all material communications to or from any Governtaé Authority
relating to the Taxes of the Company and its sudnsés, to the extent
such documents were requested by the Purchaser.
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(xiv) The Company is a “taxable Canadian corporationdefined in the Tax

Act.

Company Plans.

(i)

(ii)

(iii)

(iv)

(V)

(Vi)

The Company and its subsidiaries have compliedllimaterial respects,
with the terms of all Company Plans and with ajplagable Laws relating
thereto.

A true and complete list of all Company Plans hasrbdisclosed in
writing by the Company to the Purchaser. Currewt @mplete copies of
all such written Company Plans or, where oral, temitsummaries of the
material terms thereof, have been provided or madlable to the
Purchaser, together with current and complete sopie all material
documents relating to the Company Plans.

All of the Company Plans are operated and admnadten all material
respects, in accordance with all applicable Lawd any Collective
Agreements, if applicable, and in accordance witgirtterms. Neither the
Company nor its subsidiaries has received, in #s¢ three years, any
notice from any person questioning or challenginghscompliance, and
the Company has no knowledge of any such noticerzeyhe last three
years. All material reports, returns and similacaments with respect to
all Company Plans required to be filed with any &wownental Authority
or distributed to any Company Plan participant hia@en duly and timely
filed or distributed.

Except as would not individually or in the aggregateasonably be
expected to have a Material Adverse Effect on tbengany:

(A)  all obligations of the Company or any of its sukmiés regarding
the Company Plans have been satisfied and no Teareswving or
exigible under any of Company Plans; and

(B)  all contributions or premiums required to be mawlanty Statutory
Plans or under the terms of each Company Plan @applicable
Laws have been made in a timely fashion in accarelanith
applicable Laws and the terms of the Company Plans.

No unfunded liability, solvency deficiency, goingncern deficiency or
wind up deficiency exists with respect to any Pendtlan.

Other than as disclosed in writing by the Compargither the Company
nor its subsidiaries has any formal plan or has eanady promise or
commitment, whether legally binding or not, to ¢eeany additional
Company Plan or to improve the benefits providedemrany Company
Plan.



(v)

LEGAL_CAL:10848703.1

(vii)

(viii)

(ix)

)

(xi)

-48 -

There are no agreements, or undertakings, writtemad, by the Company
or any of its subsidiaries other than those sehfor the written Company
Plans that would result in any material liabilitg Company or its

subsidiaries on or at any time after the EffeciDete on amendment or
termination of any Company Plan (including any CampPlan covering

retirees or other former directors, officers or égpes).

Other than as disclosed in writing by the Compamy,Company Plan
promises or provides retiree health benefits oireretlife insurance
benefits or any other non-pension post-retiremenehbts to any Person.

There are no Company Plans to which the Compaiitg subsidiaries are
required to contribute which are not maintainedadministered by the
Company or its subsidiaries.

Except as would not individually, or in the aggriegareasonably be
expected to have a Material Adverse Effect on tben@any, none of the
Company Plans require or permit a retroactive eeein premiums or
payments, or require additional premiums or paysent termination of
any such plan.

Other than as disclosed in writing by the Compahgre are no: (A)
bonus, golden parachute, retirement, retention,ngdaof control,

termination, severance, unemployment compensatioother benefit or
enhanced benefit arrangements; (B) material ineseam benefits
otherwise payable under any Company Plan; or (Cglacation of the
time of payment or vesting of any benefits otheenpmyable under any
Company Plan, in each case resulting from the dxetand delivery of

this Agreement, the performance of the Company'saay of its

subsidiaries’ obligations under this Agreement leg tonsummation of
any of the transactions contemplated in this Agegimwhether alone or
together with the occurrence or existence of arhertevent, fact or
circumstance.

Collective Agreements.

(i)

(ii)

Other than the Collective Agreements or as disddsewriting by the
Company, neither the Company nor its subsidiaries saibject to any
collective bargaining agreements or agreements anghunion. Neither
the Company nor its subsidiaries are in materialation of any provision
under any Collective Agreement.

Other than as disclosed in writing by the Compang, collective

bargaining agreements with unions are currentindeiegotiated or are
currently subject to negotiation by the Companyitersubsidiaries with
respect to the Company Employees, other than atioal to the Collective
Agreements and as disclosed in writing by the Caomipa
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Other than as disclosed in writing by the Compathgre are no
outstanding material labour tribunal proceedingsan§ kind or other
events of any nature whatsoever, including any éadimgs which, to the
knowledge of the Company, could result in certifima of a trade union
as bargaining agent for any non-unionized Compampl&yees or any
Persons providing on-site services in respect ef @ompany or its
subsidiaries. To the knowledge of the Companyetlaee no threatened
or apparent union organizing activities involvingnrunionized Company
Employees or any Persons providing on-site servigegespect of the
Company or its subsidiaries.

Other than as disclosed in writing by the Compang, trade union,
council of trade unions, employee bargaining agemcey affiliated
bargaining agent holds bargaining rights with resge any Company
Employees by way of certification, interim certdicon, voluntary
recognition, designation or successor rights, & &gplied to have the
Company or its subsidiaries declared a related @yeplor successor
employer pursuant to applicable labour legislatiorOther than as
disclosed in writing by the Company, none of themPany or its
subsidiaries have engaged in any unfair labourtioesc and, no strike,
lock-out, work stoppage, or other material laboispdte is occurring or
has occurred during the past two years. To thewledge of the
Company, there are no threatened or pending strikesk stoppages,
picketing, lock-outs, hand-billings, boycotts, sttmwns or similar labour
related disputes pertaining to the Company or utsssliaries that might
affect the value of the Company or its subsidiar@slead to an
interruption of operations of the Company or itdsdiaries at any
location. Neither the Company nor its subsidiahiese engaged in any
plant closing or lay-off activities within the pasto years that would
violate or in any way subject the Company or itsssdiaries to the group
termination or lay-off requirements of the applieabemployment
standards legislation.

Other than as disclosed in writing by the Compamgjther the Company
nor the subsidiaries have any material grievanceseading arbitration

cases outstanding, nor, to the knowledge of the gamy, are there any
threatened material grievances or arbitration cassating to the

Company or its subsidiaries. Neither the Compaoy its subsidiaries
have, any labour relations problems that couldaealsly be expected to
materially and adversely affect the value of them@any on a

consolidated basis or lead to an interruption afrapons. The Company
and its subsidiaries are in material compliancehwihe Collective

Agreements.

Other than as disclosed in writing by the Compargither the Company
nor its subsidiaries have recognised any tradenysiaff association, staff
council, works council or other organisation oraagement having a
similar purpose and no notification to any tradéoonstaff association,
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staff council, works council or other organizatmnarrangement having a
similar purpose is required by the Company or ahisosubsidiaries for
the purpose of consummating the transactions cqiéded by this
Agreement.

Employees.

(i)

(ii)

(iii)

(iv)

As of the date hereof, and other than as disclosedriting by the

Company, neither the Company nor its subsidiarresaaparty to any
Proceeding under any applicable Law relating to gamy Employees or
former Company Employees nor, to the knowledgehef Company, is
there any factual or legal basis on which any daetteeding might be
commenced.

All written contracts with any current Company Eoy#e who is a senior
officer of the Company and copies of all such agrests have been made
available to the Purchaser. Other than as disclasedriting by the
Company, there are no Contracts, agreements, pEsmniscommitments
in relation to any Company Employee that contain sfecific provision
in relation to any employee’s termination (incluglichange of control
provisions) the application of which shall be tegegd by the transactions
contemplated by this Agreement.

The Company and its subsidiaries are in compliamcell material

respects with all applicable Laws regarding emplegth employment
practices, terms and conditions of employment, eyg# safety and
health, worker classification, social security (wh@pplicable) and other
Tax withholdings, prohibited discrimination, equamployment, fair

employment practices, meal and rest periods, imatigr status,

employee safety and health, workers’ compensatgayes of absence,
wages (including overtime wages), compensation,remas of work with

respect to the Company Employees. There are nen€lpending, or to
the knowledge of the Company, threatened agairestCtbmpany or its
subsidiaries brought by or on behalf of any applidar employment, any
current or former employee or any class of thedoig, relating to any
such Law or regulation, or alleging breach of ampress or implied

contract of employment, wrongful termination of dayment, unfair

labour practice or any other discriminatory, wrarngr tortuous conduct
in connection with the employment relationship. efiéghare no charges,
investigations, administrative proceedings or fdrnw@mplaints of

discrimination threatened or pending before any €oment Authority

against the Company or its subsidiaries pertairimgany Company
Employee.

To the knowledge of the Company, no Company Em@agen breach of
any term of any employment agreement, non-discéosigreement, non-
competition agreement, fiduciary duty, or any festre covenant to a
former employer relating to the right of any suacbn@pany Employee to
be employed by the Company or its subsidiaries useaf the nature of
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the business conducted or presently proposed tcobeucted by the
Company or its subsidiaries or to the use of treeleets or proprietary
information of others, except as would not be raabty expected to have,
individually or in the aggregate, a Material AdweEsffect with respect to
the Company.

The Company has provided the Company with a compist of the
Company Employees and consultants engaged in tesipie business of
the Company and its subsidiaries, together witlr tiitees, service dates
and material terms of employment, including curremtges, salaries or
hourly rate of pay, benefits, vacation entitleme&oinmissions and bonus
(whether monetary or otherwise) or other compeosagiaid since the
beginning of the most recently completed fiscalryaapayable to each
such Company Employee or consultant, as applicaile,the date upon
which each such term of employment or engagementamplicable,
became effective it became effective in the 12 imqueriod prior to the
date of this Agreement. Except as disclosed ot $éistt no Company
Employees are on inactive status, including lay sfffort-term disability
leave, long-term disability leave, pregnancy andepil leave or other
extended absences, or are receiving benefits pirsta work’s
compensation legislation.

All vacation pay, bonuses and commissions reldintpe business of the
Company and its subsidiaries and the Company Erapkgre accurately
reflected in all material respects and have beenuad in the books and
records of the Company or any of its subsidiaries.

To the knowledge of the Company, all Company Emgxdoglata necessary
to administer each Company Plan is in the possesdithe Company, its
subsidiaries or their agents and is in a form whgtsufficient for the
proper administration of each Company Plan in ataoce with its terms
and all Laws and, to the knowledge of the Compangh data is true and
complete.

None of the Company Employees or, to the knowleafghe Company,
any consultants or agents of the Company or arits gfubsidiaries is or
during the last two years has been under admitiistrecivil or criminal
investigation or indictment by any Governmental Harity in connection
with their employment at the Company or its sulzsids.

Except as disclosed in writing by the Company, epelson providing
services to the Company or its subsidiaries thee lieeen characterized as
a consultant or independent contractor and notraplayee has, to the
knowledge of the Company, been properly charaadrias such and
neither the Company nor its subsidiaries have ajlity or obligations,
including under or on account of any Company Parsing out of the
hiring or retention of persons to provide serviteshe Company or its
subsidiaries and treating such persons as contilt@an independent
contractors and not as employees of the Compamgpexas would not be
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reasonably expected to have, individually or in dggregate, a Material
Adverse Effect with respect to the Company.

Environmental Matters. Except as disclosed in writing by the Company:

(i)

(ii)

(iii)

(iv)

v)

no written notices, claims, orders, complaints engities have been
received by the Company or its subsidiaries allggimat the Company or
its subsidiaries, as applicable, ameviolation of, or have any liability or
potential liability under, any applicable Environmt& Law or
Environmental Permit, and there are no Proceeding® the knowledge
of the Company, threatened Proceedings againstCtrapany or its
subsidiaries alleging a violation of, or any lidyilor potential liability
under, any applicable Environmental Law or Enviremtal Permit or
relating to Hazardous Materials as would be redslgrexpected to have,
individually or in the aggregate, a Material AdweEsffect with respect to
the Company, and, to the knowledge of the Compidugye are no facts or
circumstances that reasonably could be expectegivéorise to any such
notice, claim, order, complaint, penalty, or Praliegs as would be
reasonably expected to have, individually or in #dggregate, a Material
Adverse Effect with respect to the Company;

the Company and its subsidiaries hold all of theema Environmental
Permits necessary for their respective operatiansdmply with all

applicable Environmental Laws and neither the Camgpanor its

subsidiaries are aware of any reason that any Bagltonmental Permits
might be revoked or not renewed by any Governmeittiority;

the operations of the Company and its subsidiaaiesand have been
conducted in material compliance with all required applicable
Environmental Laws and Environmental Permits;

neither the Company nor its subsidiaries havenmaaner that is contrary
to Environmental Laws, caused any Releases of idamarMaterials on,
at, from or under any real or immovable propertyrently or formerly
owned, operated, occupied or otherwise utilizedti®y Company or its
subsidiaries as would be reasonably expected te, hadividually or in
the aggregate, a Material Adverse Effect with respe the Company, or
would be likely to form the basis of any Claim agsithe Company or its
subsidiaries having individually or in the aggregasd Material Adverse
Effect with respect to the Company;

neither the Company nor its subsidiaries have,eeigxpressly or by
operation of Law, assumed responsibility for oreagr to indemnify or
hold harmless any Person for any liability or oatign arising under
Environmental Law that is reasonably likely to fothne basis of any
Claim against the Company or its subsidiaries rgwndividually or in

the aggregate, a Material Adverse Effect;
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to the knowledge of the Company, neither the exewcutof this
Agreement, nor the consummation of the transactmorgemplated by
this Agreement, shall require any material notifma to any
Governmental Authority or the undertaking of anywastigations or
remedial actions pursuant to Environmental Law iy Company or its
subsidiaries; and

the Company has made available all material enmertal reports,

investigations, studies, audits and other envirantalelocuments that are
in the Company’s possession or control and thaeHasen completed
within the past three years that relate to the atpmrs of the Company
and its subsidiaries or any real or immovable priypeurrently or

formerly owned, operated or occupied by the Compand its

subsidiaries.

Real Property.

(i)

(ii)

Except as disclosed in writing to the Purchaseith wespect to the
material real or immovable property owned by them@any or its
subsidiaries as of the date hereof, all of whickehbeen disclosed in
writing to the Purchaser (collectively, th®wned Real Property): (A)
the Company and its subsidiaries have valid, goodl marketable fee
simple title to, as both beneficial owner and eyt holder, the Owned
Real Property, free and clear of any Liens, exé@pPermitted Liens; (B)
there are no outstanding options or rights of fieusal to purchase the
Owned Real Property, or any portion thereof orrgde therein; (C) the
Owned Real Property and the current uses therenplgowith applicable
Law in all material respects; (D) there are no taxgsor, to the knowledge
of the Company, proposed expropriation Proceedingswould result in
the taking of all or any part of the Owned Realderty or that would
adversely affect the current use of the Owned Regperty; and (E) there
are no leases, property management agreementser aantracts which
relate to the title to, ownership, operation or agement of the Owned
Real Property other than as registered on titteedOwned Real Property.

With respect to the material real or immovable propleased, subleased,
licensed or occupied by the Company or its subsetiaor leased,
subleased or licensed to others by the Compartg subsidiaries as of the
date hereof (other than Owned Real Property), fallvioich have been
disclosed in writing to the Purchaser (collectivetiie ‘Leased Real
Property”), other than those breaches and defaults destnbéA) below
and those defaults referred to in the penultimatgesice of this item (ii)
that would not, whether individually or in the aggate, constitute a
Material Adverse Effect with respect to the Compad) each lease,
sublease, license or occupancy agreement for suopenyy is valid,
legally binding, enforceable in accordance withtéisns and in full force
and effect unamended by oral or written agreemteng and complete
copies of which (including all related amendmeh&ye been disclosed in
writing to the Purchaser or are available to thecPRaser, and the
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Company and its subsidiaries are not in materighdin of or default under
such lease, sublease, license or occupancy agreeamehno event has
occurred which, with notice, lapse of time or botiguld constitute a
material breach or default by the Company or itssgliaries or permit
termination, modification or acceleration by anyrdhparty thereunder;
(B) to the knowledge of the Company, no third pdrdag repudiated or has
the right to terminate or repudiate any such leasblease, license or
occupancy agreement (except for the normal exerofseemedies in
connection with a default thereunder or any tertmmarights set forth in
the lease, sublease, license or occupancy agreemerd@ny provision
thereof; (C) the current uses of the Leased Reapd?ty comply in all
material respects with the provisions of applicaldases, subleases,
licenses or occupancy agreements and applicable &ad/ (D) none of
the leases, subleases, licenses or occupancy agreehas been assigned
by the Company or its subsidiaries in favour of dwrson. To the
knowledge of the Company, no counterparty to amedoing lease,
sublease, license or occupancy agreement is irrialalefault thereunder.
There are no material Liens, except for Permitteshg, on the leasehold,
subleasehold or occupancy rights of the Compatritg subsidiaries to any
Leased Real Property.

Oil and Gas Properties.

(i)

(ii)

(iii)

All oil and natural gas reserves and resourceshefGompany and its
subsidiaries disclosed in the Company Public Docusevere evaluated
and reported in accordance with accepted engirgeepiractices and
applicable Canadian Securities Law and were, &t date, in compliance
in all material respects with the requirements i@pple to the presentation
of such reserves and resources in documents filigd tive applicable

Securities Authority, including without limitatiotme provisions of NI 51-

101. There has been no material reduction in tgremate amount of
reserves and resources of the Company and its dsass from the

amounts publicly disclosed by the Company.

The Oil and Gas Properties of the Company anduitsidiaries are set
forth in the concession agreements and associateshsés, leases,
documents and agreements, including the joint dijpgraagreements,
which have been disclosed in writing by the Comptmyhe Purchaser.
The Company has provided to the Purchaser all mahterformation
regarding all Oil and Gas Properties owned, leasedtherwise in which
an interest is held by the Company or its subdebathat are material to
the conduct of the business of the Company or utssigiaries, and all
such information made available to the Purchastuesand correct in all
material respects and no material fact or fact® lwaen omitted therefrom
which would make such information misleading.

The Oil and Gas Rights are (A) held by the Companits subsidiaries
pursuant to the production sharing contracts andgsiociated licenses,
leases, documents and agreements, including thet joperating
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agreements, which have been disclosed in writintheyCompany to the
Purchaser, with all legal right, title and interastthe holder of such Oil
and Gas Rights, (B) in good standing, valid, suimgjsand enforceable
under the applicable Laws of the jurisdictions ihieh the Oil and Gas
Properties are located, (C) sufficient to permié tGompany and its
subsidiaries to carry on their businesses, as milyreonducted by them
and as proposed to be conducted by them, with cespéhe Oil and Gas
Properties, and (D) free and clear of any titleedef or Liens created by,
through or under the Company or its subsidiarieserothan Permitted
Liens.

Any and all of the agreements and other documents iastruments
pursuant to which the Company and its subsididr@d the Oil and Gas
Properties and/or their interests and rights timefeicluding any interest
in, or right to earn an interest in, any of the @id Gas Properties) are
valid and subsisting agreements, documents orumsnts in full force
and effect, enforceable in accordance with the settrareof subject to the
qualification that such enforceability may be liedtby Laws of general
application relating to or affecting rights of citeds and neither the
Company nor its subsidiaries are in default of afythe material
provisions of any such agreements, documents tumsents nor has any
such default been alleged. All leases, licences @daims pursuant to
which the Company or its subsidiaries hold the &l Gas Properties
and/or their interests and rights therein, inclgdine Oil and Gas Rights,
are in good standing in all material respects agithar the Company nor
its subsidiaries are in default of any of the materovisions of any such
leases, licences and claims nor has any such défen alleged.

None of the Oil and Gas Properties or any Oil ard Rights therein is
subject to any option, pre-emption right, righfiodt refusal, purchase, or
acquisition right, payout or production penalty,eiach case except as set
disclosed in writing by the Company.

All royalties and rentals payable under the leased other title and
operating documents pertaining to the Company’sa®d Gas Properties
and all ad valorem, property, production, severarw similar taxes and
assessments based upon or measured by the ownefshiph assets or
the production of petroleum substances derivedeftmn or allocated
thereto or the proceeds of sales thereof payable baen properly paid in
full and in a timely manner except as disclosedwiriting by the
Company.

There are no restrictions on the ability of the @any or its subsidiaries
to use, transfer or otherwise exploit any of tl@ir and Gas Rights, and
the Company and its subsidiaries do not know of eéaym or basis for

any claim that may adversely affect such rightsinberests, except as
disclosed in writing by the Company.
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No Governmental Authority has challenged or, to t@empany’s
knowledge, threatened to challenge, any of thea@i Gas Rights of the
Company or any of its subsidiaries.

The Company and its subsidiaries have all surfagbts, subsurface

rights, access rights and other property rights iatetests relating to the
Oil and Gas Properties, including the Oil and Gagh®, necessary to
permit the Company and its subsidiaries to carrytheir businesses, as
currently conducted by them and as proposed toobducted by them,

with respect to the Oil and Gas Properties, andther property rights are
necessary for the current or proposed conduct ®fGbmpany’s or its

subsidiaries’ business.

There are no outstanding “authorized for expenéguror work

commitments pertaining to any Oil and Gas Propertie Oil and Gas
Rights pursuant to which an expenditure may beireduo be made by
the Company or its subsidiaries that are not desdoin the Company
Financial Statements or have not otherwise beerlodisd in writing by

the Company.

There are no active areas of mutual interest omsaref exclusion
provisions or similar arrangements in any of thedvial Contracts.

Neither the Company nor its subsidiaries have veceany written notice
that the Oil and Gas Rights are subject to anyugctdrilling or off-set
obligations which have not been satisfied or perendg waived.

Neither the Company nor its subsidiaries have akg br pay obligations
of any kind or nature whatsoever.

Neither the Company nor its subsidiaries have &irg party processing
or transportation agreements or any obligatiordetover sales volumes to
any other Person that have not been entered irtto amin’s length third

parties and in the ordinary course of business.

No director, officer, employee, insider or othemrerm’s length party to
the Company or its subsidiaries (or any associn@&fiate thereof) has
any right, title or interest in (or the right tocagre any right, title or
interest in) any royalty interest, carried inteygsrticipation interest or
any other interest whatsoever which are based odugtion from or in
respect of any properties of the Company or itsslidries that will be
effective after the Effective Date.

The Company is not aware of any defects, failuregnpairments in the
title of the Company or its subsidiaries to the @&ild Gas Properties,
whether or not an action, suit, Proceeding or inqus pending or
threatened and whether or not discovered by amg fharty, which in
aggregate could have a Material Adverse Effect(dh:the quantity and
pre-tax present worth values of the oil and gasrves of the Company or
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its subsidiaries shown in the applicable indepehdsgineering report
attributable to such properties; (B) the curremdoiction volumes of the
Company or its subsidiaries; or (C) the currentsotidated cash flow of
the Company and its subsidiaries on a consolidaasds.

Reserve Report. The Company made available to RPS, prior to $kaance of
its report dated March 11, 2013 and effective Ddzem31, 2012 (theCompany
Reserve Report) evaluating the crude oil, natural gas and ndtges liquids
reserves of the Company and its subsidiaries,Herpurpose of preparing such
report, all information requested by RPS, whicloinfation did not contain any
material misrepresentation at the time such inféionawas so provided and,
except for any impact of changes in commodity jieehich may or may not be
material, the Company has no knowledge of a Mdté&averse Change in the
production, costs, price, reserves, estimates tofdunet production revenues or
other relevant information from that disclosed lre tCompany Reserve Report.
The Company believes that the Company Reserve Reponplies with the
requirements of NI 51-101 and believes that the gamg Reserve Report
reasonably presents the quantity and pre-tax pregath values of estimated oil
and gas reserves attributable to the Oil and Gageties evaluated therein as at
the date stated therein based upon informationablaiat the time the Company
Reserve Report was prepared and the assumptiotts asnmodity prices and
costs contained therein. RPS has not provided gdatas, amendments or
revisions to the information contained in the Comp&eserve Report, nor has
RPS re-evaluated any of the reserves of the Comgiaog the Company Reserve
Report.

Intellectual Property. Except as would not be reasonably expected to have,
individually or in the aggregate, a Material Adwer&ffect with respect to the
Company:

(1) the Company and its subsidiaries, directly or iecllly own or possess the
right to use all of the licenses, patents, patgplieations, registered
trademarks or service marks, trademark or servieek napplications,
domain names, industrial design registrations, skl design
applications, supplemental type certificates, tegexl copyrights and
copyright applications (collectively, the Cbmpany Intellectual
Property”) necessary to conduct their respective busineasgsresently
conducted, free and clear of any Liens, other ®amitted Liens, and all
such Company Intellectual Property is valid, endatde, in full force and
effect, and has not expired, been cancelled, tet®ih or used or
enforced, or failed to be used or enforced;

(i) subsequent to January 1, 2011, neither the Companyts subsidiaries
have received any written notice from any Persamn,atted in a manner
that would give rise to a claim that: (A) the paspresent conduct by the
Company or the subsidiaries of their respectivanasses or the use of
the Company Intellectual Property has resulted laall sresult in the
infringement or violation of any intellectual prope owned by any
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Person; or (B) challenging the validity or ownepstaf the Company
Intellectual Property;

(i)  to the knowledge of the Company, the Company kxtélial Property is
not being and has not been infringed, violated mappropriated by any
other Person, except as disclosed in writing tcPthkechaser; and

(iv)  the Company reasonably believes that all commdyaiehsonable steps,
given the nature and value of the applicable Comphrtellectual
Property, have been taken to protect and maintam €ompany
Intellectual Property (including any trade secrets confidential
information therein).

Material Contracts. The Company has disclosed in writing to the Paseh a
complete and accurate list of all Material Contsaas of the date hereof. Neither
the Company nor its subsidiaries are in materiahtin or violation of or default
(in each case, with or without notice or lapseimitor both) of any term of any
Material Contract except as disclosed in writingthy Company.As of the date
hereof, to the knowledge of the Company, no otlagtypto any Material Contract
is in material breach of, or default under the teraf, or has threatened to
terminate, any such Material Contract. Each Mate@ontract is a valid and
binding obligation of the Company or its subsidiarias applicable (subject to the
qualification that such enforceability may be liedtby bankruptcy, insolvency,
reorganization or other Laws of general applicatielating to or affecting rights
of creditors and that equitable remedies, includapgcific performance, are
discretionary and may not be ordered), and is il florce and effect in
accordance with its terms.

Insurance. The Company and its subsidiaries maintain pdicginsurance in

force as at the date hereof that adequately cdVeéhase risks reasonably and
prudently foreseeable in the current operation emdduct of their respective
businesses which, having regard to the naturedf gsk and the relative costs of
obtaining insurance, it is reasonable to seek rathan to provide for self-

insurance. The Company and its subsidiaries amimpliance in all material

respects with all requirements with respect tortlhesurance policies, and no
notice of cancellation or termination has been ivectkwith respect to any such
policy which has not been replaced on substantsafhylar terms prior to the date
of such cancellation. There is no material claiemging under any insurance
policies of the Company or its subsidiaries as toictv coverage has been
guestioned, denied or disputed. Copies of all na@tesurance policies have
been made available to the Company.

No Collateral Benefit. Other than as disclosed in writing by the Company,
“related party” or any “associated entity” of sucblated party (within the
respective meanings ascribed to such terms in MIL@D) of the Company
beneficially owns or exercises control or directiover more than one percent
(1%) of the outstanding securities of any classaalurities of the Company.
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Non-Arm’s Length Transactions. Other than as disclosed in writing by the
Company, the Company and its subsidiaries are ma¢bited to any director,
officer, employee or agent of, or independent @aror to, the Company or its
subsidiaries or any other Person not dealing atsalemgth with the Company
and its subsidiaries and their respective affiigtessociates or any other Person
not dealing at arm’s length with the Company arsdsiibsidiaries, except for
amounts due as normal salaries and bonuses areinibursement of ordinary
expenses, and no director, officer, employee omtagé the Company or its
subsidiaries or any of their respective affilia@ssociates or any other Person not
dealing at arm’s length with the Company or itssdiaries are a party to any
loan, contract, arrangement or understanding oerotinansaction with the
Company or its subsidiaries required to be disdopearsuant to Canadian
Securities Laws or that is material to the Compamy consolidated basis.

Opinion of Financial Advisor. The Company Board has received a written
fairness opinion from FirstEnergy addressed toGbenpany Board to the effect
that, as of the date of such opinion, subject #goassumptions, qualifications and
limitations set forth therein, the Considerationbi® received by the Company
Shareholders is fair from a financial point of vige such Company Shareholders
and such opinion has not been withdrawn, amendedified or rescinded.

Board Approval. As of the date hereof, after consulting with liggal and
financial advisors, the Company Board has (i) deiteed that the Consideration
to be received by the Company Shareholders purdoatite Arrangement and
this Agreement is fair to the Company Sharehold@es that the Arrangement is
in the best interests of the Company, and (ii) lkesbto recommend that the
Company Shareholders vote their Company Sharesviouf of the Arrangement
Resolution, and such determinations and resolutoasffective and unamended
as of the date hereof. As of the date hereofditeztors and executive officers of
the Company holding 2.40% of the outstanding Com&imares on a non-diluted
basis have entered into Voting Agreements pursioarhich they have agreed to,
among other things, vote or cause to be voted athgany Shares beneficially
held by them in favour of the Arrangement Resolutsmd the Company shall
make a statement to that effect in the Companyrimétion Circular.

Books and Records. The financial books and records of the Comparyfa
disclose in all material respects the financial ifpms of the Company (on a
consolidated basis) and all material financial $eations relating to the
businesses carried on by the Company (on a coasetidbasis) have been
accurately recorded in all material respects inhsbooks and records. The
corporate records and minute books of the Compawe lbeen maintained in
compliance with applicable Laws and are true ardept as disclosed in writing
by the Company, complete in all material respects.

Restrictions on Business Activities. Other than as disclosed in writing by the
Company, there is no judgment, injunction, orderdecree binding upon the
Company or its subsidiaries that has (includindofeing the completion of the

transactions contemplated by this Agreement) orldvoeasonably be expected to
have the effect of prohibiting, restricting or inmirdg in any material respect the
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type of business which may be conducted by the @Gmympn a consolidated
basis, the geographic area in which any part ofi frson’s business activities
may be conducted or any business practices of Bacdon.

Shareholder Rights Plan.There is not in effect with respect to the Company
any shareholder rights plan or any other analogas, agreement, contract or
instrument that can trigger any rights to acquirempany Shares or other
securities of the Company or rights, entitlementprvileges in favour of any
Person upon the entering into of this Agreement.

Transaction Costs. All Transaction Costs (including all Change of n@ol
Payments and all financial advisory, legal, engimeg audit and insurance costs
and expenses (other than the costs and expensesemh®r to be incurred to
obtain insurance for the purpose of complying vilik obligations set forth in
Section 8.3) related to the Arrangement and thes&etions contemplated hereby
of the Company (collectively, theTfansaction Costs) will not exceed
$5,000,000.

Transfer Agent and Registrar. Computershare Trust Company of Canada, at its
principal office in Calgary, Alberta, is the dulpmointed registrar and transfer
agent of the Company with respect to the Comparayesh

Finders’ Fees. Other than the engagement of FirstEnergy pursti@anan
agreement dated June 28, 2012 between the CompahyFisstEnergy (the
“FirstEnergy Engagement Letter’) and as disclosed in writing to the Purchaser,
the Company has not retained any financial advismker, agent or finder, or
paid or agreed to pay or have the Purchaser oCamgortium Member pay any
financial advisor, broker, agent or finder on actoaf this Agreement or the
Arrangement, any transaction contemplated herebgngrtransaction presently
ongoing or contemplated. The aggregate fees payaldf@stEnergy pursuant to
the FirstEnergy Engagement Letter shall not exddedamount disclosed in
writing to the Purchaser by the Company prior ®ekecution of this Agreement.

Derivative Contracts. Except as disclosed in writing by the Companythee
the Company nor its subsidiaries are a party tihooind by, any options, futures,
forwards, swaps, hedging contracts or similar @dive contracts relating to
interest rates, foreign exchange, commodity pricestherwise.

Off-Balance Sheet Arrangements. The Company and its subsidiaries are not a
party to, bound by or have any commitment to becamgarty to or become
bound by any joint venture, off-balance sheet mastnip or any similar contract
or arrangement (including without limitation anynt@ct or arrangement relating
to any transaction or relationship between or amdmg Company or its
subsidiaries on the one hand, and any unconsdlidaiated entity, including
without limitation any structured finance, specplrpose or limited purpose
entity or Person, on the other hand, or any otlffedoalance sheet arrangements),
where the effect of such contract or arrangemeno iavoid disclosure of any
material transaction involving, or material liabds of the Company and its
subsidiaries in the Company Financial Statements.
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(qg) U.S. Securities Laws.

0] No securities of the Company or any of its subsiégare registered or
required to be registered under Section 12 of 8841Act, and neither the
Company nor its subsidiaries are required to &jgorts under Section 13
or Section 15(d) of the 1934 Act.

(i) The Company is not required to be registered dmaastment company”
under thdJnited States I nvestment Company Act of 1940, as amended.

(i)  None of the Company Optionholders are “U.S. pessdas that term is
defined in Regulation S promulgated under the 18&3 which definition
includes, but is not limited to, a natural persesident in the United
States, an estate or trust of which any executadarinistrator or trustee,
respectively, is a U.S. person and any partnemshgorporation organized
or incorporated under the laws of the United S)ates

(iv)  The Company is a “foreign private issuer” (as stetm is defined in
Rule 3b-4(c) under the 1934 Act).

(rr)  Full Disclosure. In connection with the Purchaser’s due diligena@gtigation of
the business, assets and operations of the Compang consolidated basis,
conducted prior to the Purchaser and the Compatgyieg into this Agreement,
all information contained in the documents and mi@te made available by the
Company and its authorized representatives in tbengany Data Room or
otherwise disclosed in writing by the Company te tRurchaser is true and
correct in all material respects and does not condé@y misrepresentations;
provided, however, that certain of the informataescribed above may contain
forward-looking statements, and the Parties adraethis Section 3.1(rr) does not
constitute any representation or warranty as taattoeiracy of any such forward-
looking information, although the Company herebwyfoms to the Purchaser
and the Co-Purchaser that the assumptions undgrang such forward-looking
information, were, at the time such forward-lookistgtements were first made,
reasonable in the circumstances.

3.2 Survival of Representations and Warranties of the @mpany

The representations and warranties of the Compamyamed in this Agreement shall not
survive the completion of the Arrangement and seaflire and be terminated on the earlier of
the Effective Time and the date on which this Agreat is terminated in accordance with its
terms.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

4.1 Representations and Warranties of the Purchaser

The Purchaser hereby represents and warrants @atmpany and the Consortium the following
matters as at the date of this Agreement as sttt bmlow and acknowledges that each of the

LEGAL_CAL:10848703.1
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Company and the Consortium is relying upon suchesgmtations and warranties in connection
with the entering into of this Agreement and theéfgrenance of its obligations hereunder:

(@)

(b)

(©)

(d)

LEGAL_CAL:10848703.1

Corporate Existence and Power. The Purchaser is a corporation duly
incorporated, valid and subsisting under the Laivhe Province of Alberta and
has all corporate power and authority to own itetsas now owned and to carry
on its business as now conducted. The Purchaskdysegistered or otherwise
authorized to do business and is in good standireach jurisdiction in which the
character of its properties, whether owned, leabeghsed or otherwise held, or
the nature of its activities makes such registmatitecessary, and has all
governmental licenses, authorizations, permitssents and approvals required to
own, lease and operate its properties and asset® aarry on its business as now
conducted, except for those licenses, authorizstigrermits, consents and
approvals the absence of which do not have and dvoolt be reasonably
expected to have, individually or in the aggregat®aterial Adverse Effect with
respect to the Purchaser.

Corporate Authorization. The Purchaser has the requisite corporate atyhori
enter into this Agreement and to carry out its gdtions hereunder. The
execution and delivery of this Agreement by thecRaser and performance of
this Agreement by the Purchaser of its obligatibeseunder have been duly
authorized by its board of directors and no otleporate proceedings on its part
is necessary to authorize the execution and dglibgrit of this Agreement and
the transactions contemplated by this Agreement.

Execution and Binding Obligation. This Agreement has been duly executed and
delivered by the Purchaser and constitutes a lgghtl and binding obligation of
the Purchaser, enforceable against the Purchasaccordance with its terms,
subject to the qualification that such enforcegpiinay be limited by bankruptcy,
insolvency, reorganization or other Laws of genepplication relating to or
affecting rights of creditors and that equitableneglies, including specific
performance, are discretionary and may not be edder

Governmental Authorization. The execution, delivery and performance by the
Purchaser of this Agreement and the Plan of Arrargge and the consummation
by the Purchaser of the transactions contemplayeithib Agreement require no
consent, approval or authorization of or any actgror in respect of, or filing,
recording, registering or publication with, or rigtition to any Governmental
Authority other than:

(1) any approvals required by the Interim Order;
(i) the Final Order;
(i) the filings with the Registrar under the ABCA canfdated herein;

(iv)  the Ukrainian Merger Clearance;
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(v) compliance with any applicable Canadian Securitiag's and Polish
securities Laws or rules and policies of the TSH #re WSE; and

(vi)  any other actions or filings the absence of whidul not reasonably be
expected to have, individually or in the aggregateMaterial Adverse
Effect with respect to the Purchaser.

Non-Contravention. The execution, delivery and performance by theclrfaser
of its obligations under this Agreement and thescommation of the transactions
contemplated by this Agreement and by the Planrcdiigement do not and shall
not:

0] contravene, conflict with, or result in any viotati or breach of any
provision of the constating documents or resolioh the directors or
shareholders of the Purchaser or its subsidiaries;

(i) assuming compliance with the matters, or obtaitivegapprovals, referred
to in paragraph (d) above, contravene, conflicthwibr result in any
violation or breach of any provision of any appliaLaw; or

(i) require any notice or consent or other action by &erson under,
contravene, conflict with, violate, breach or ciangt a default, or an
event that, with or without notice or lapse of tinoe both, would
constitute a default, under, or cause or permit teemination,
cancellation, acceleration or other change of agiyt or obligation or the
loss of any benefit to which the Purchaser or uissgliaries are entitled
under any provision of any Material Contract ortiasent to which the
Purchaser or any of its subsidiaries is a partigyowhich they or any of
their respective properties or assets may be bound.

Constating Documents True and complete copies of the constating doatsne
of the Purchaser and each of its subsidiaries mertly in effect have been made
available to the Company and, neither the Purchaseany of its subsidiaries has
taken any action, nor, except as contemplated keisbany action pending or
contemplated, to amend or succeed such documents.

Capitalization. The authorized share capital of the Purchasesistsnof an
unlimited number of Purchaser Shares and an umdnitumber of preferred
shares, issuable in series. As of the date hetfeafe are 481,756,729 Purchaser
Shares issued and outstanding and no preferredssisaued and outstanding. As
of the date hereof, an aggregate of 41,179,000hBsec Shares are issuable upon
the exercise of all outstanding Purchaser Optiargether or not vested) and, as
an indicative number only, approximately 32,212,320rchaser Shares are
issuable upon the conversion of the KI Loan (sunchicative number of Purchaser
Shares determined on the basis one Purchaser finagach 1.27 Polish zloty
converted under the Kl Loan (with 1.27 Polish zlbsing equal to the volume
weighted average trading price of the PurchasereShan the WSE during the
five (5) trading days prior to, and excluding, AptB, 2013) and inclusive of
Purchaser Shares issuable in respect of interestiext thereon up to June 30,
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2013). Except with respect to the Purchaser Optaond the conversion of the Ki
Loan described in this paragraph (g), there ar@pt®mns, warrants, conversion
privileges, equity-based awards or other rightse@gents or commitments of
any character whatsoever requiring or which maywiregthe issuance, sale or
transfer by the Purchaser of any shares or otheuries of the Purchaser
(including Purchaser Shares and preferred shareahy securities convertible

into, or exchangeable or exercisable for, or otiewevidencing a right to

acquire, or whose value is based on or in referémdbe value or price of, any
shares or other securities of the Purchaser (imgudPurchaser Shares and
preferred shares).

Material Subsidiaries.

(i)

(ii)

The Purchaser has disclosed in writing to the Camphe following
information with respect to each such subsidiarthefPurchaser:

(A) its name, the number, type and principal amoungpgsicable, of
its outstanding equity securities and a list ofisesged holders
thereof; and

(B) itsjurisdiction of organization or governance.

Each subsidiary of the Purchaser is a corporataliuly existing and in
good standing under the Laws of the jurisdictionitsfincorporation or
organization, as the case may be, and has allsiégjgbrporate power and
authority to own, lease and operate its propedigsassets and to carry on
its business as now being conducted. Other than G&$B Holdings
Limited, the Purchaser is, directly or indirectlthe registered and
beneficial owner of all of the outstanding shareother equity interests
of each of its subsidiaries, free and clear of laens.

Securities Laws Matters.

(i)

The Purchaser is a “reporting issuer” or equivalbateof in the provinces
of Alberta, British Columbia and Ontario within theeaning of Canadian
Securities Laws, is not on the list of reportinguisrs in default under the
Canadian Securities Laws in any jurisdiction in evhthe Company is a
reporting issuer and is not in default of any mateequirements of any
applicable Canadian Securities Laws or Polish Sgesilaws. None of
the subsidiaries of the Company is subject to ocowotis or periodic
disclosure requirements under Canadian Securitias/sLor Polish
Securities Laws. No delisting, suspension of trgdn or cease trading
order with respect to any securities of the Compamg no inquiry or
investigation (formal or informal) of any Securgiduthority or the WSE
is in effect or, to the knowledge of the Comparsnding or threatened or
expected to be implemented or undertaken. The @ognpas filed with
the Securities Authorities and the WSE true and pteta copies of all
forms, reports, press releases, annual informdtons, material change
reports, financial statements, management’s digmusand analysis,
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disclosures, offering documents and other documeasired to be filed
by the Company, in the manner and in the time feanequired pursuant
to Canadian Securities Laws and Polish SecuritassL(such documents
are referred to herein as theurchaser Public Document§ and for the
purposes of this Section 4.1(i)(i) are limited twe tPurchaser Public
Documents publicly filed since January 1, 2011),andaept as disclosed
in writing by the Purchaser, the Purchaser Pubbcuments comply in
all material respects with the requirements of @pple Canadian
Securities Laws and Polish Securities Laws, inclgdif applicable, the
requirement that the Purchaser Public Documentsomtain, at the time
filed with or furnished to the Securities Authaeii any misrepresentation.
The Purchaser has not filed any confidential malktethange report with
the Securities Authorities which at the date hereafains confidential.

The Purchaser has established and maintains diselosontrols and
procedures within the meaning of applicable Cama@acurities Laws.
The Purchaser’'s disclosure controls and procedanes reasonably
designed to ensure that all material informatiaquneed to be disclosed by
the Purchaser in the reports that it files undepliegble Canadian
Securities Laws are recorded, processed, summaaizédeported within
the time periods specified in the rules and fornisthee Securities
Authorities and that all such material informatien accumulated and
communicated to the management of the Purchasgaspriate to allow
timely decisions regarding required disclosure atad make the
certifications required pursuant to applicable GChaya Securities Laws.

The Purchaser has established and maintains arsgétmternal controls
over financial reporting within the meaning of apable Canadian
Securities Laws. Such internal controls over foiah reporting are
designed to provide reasonable assurance regattoengeliability of the
Purchaser’s financial reporting and the preparatibRurchaser financial
statements for external purposes in accordance IwRIS. Other than as
disclosed in writing by the Purchaser, since Jantia011, neither the
Purchaser nor, to the knowledge of the Purchassr,daector, officer,
employee, auditor, accountant or representativéhef Purchaser or its
subsidiaries has received or otherwise had or éxdtiaknowledge of any
material complaint, allegation, assertion or clawhgther written or oral,
regarding the accounting or auditing practicesc@dores, methodologies
or methods of the Purchaser or its subsidiarieduding any material
complaint, allegation, assertion or claim that tRerchaser or its
subsidiaries has or had a “material weakness” éls ®rms are defined in
applicable Canadian Securities Laws, in its intecoatrols over financial
reporting.

The management of the Purchaser completed its smseas of the
effectiveness of the Purchaser’s internal contomisr financial reporting
in compliance with the requirements of applicablen&lian Securities
Laws for the year ended December 31, 2012, and sisslessment
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concluded that such controls were effective. Tleclfaser disclosed,
based on the most recent evaluations, to the Psechaauditors and the
audit committee of the Purchaser Board (A) all gigant deficiencies in
the design or operation of internal controls ovearcial reporting and
any material weaknesses, that have more than ateewitance to
materially and adversely affect the Purchaser'itplio record, process,
summarize and report financial data as definedpplieable Canadian
Securities Laws, and (B) any fraud, regardless loétiver material, that
involves management or other employees who haveadra significant
role in the Purchaser’s internal controls overtiicial reporting.

Financial Statements. The Purchaser Financial Statements (includingreotgs
and schedules thereto and the auditors’ reporetmgrincluded in the Purchaser
Public Documents were prepared in accordance WHRSI or GAAP, as
applicable, applied on a consistent basis as gcetin the date of such Financial
Statements (except as may be indicated in the tio¢esto), and fairly present in
all material respects, the financial position oé tAurchaser on a consolidated
basis, as of the dates thereof and its consolidatatements of earnings,
shareholders’ equity and cash flows for the peribeés ended (subject to normal
year-end adjustments and the absence of noteseircabe of any unaudited
interim financial statements).

Purchaser’'s Auditors. The Purchaser’s auditors who have audited oevesd
the Purchaser Financial Statements and deliversd rigports with respect to the
audited Purchaser Financial Statements are indepérchartered accountants
with respect to the Purchaser within the meaninGarfadian Securities Laws and
during the period covered by the Purchaser Fin&iStetements on which they
reported there has not been any reportable evatitifvthe meaning of NI 51-
102) with the present or any former auditor of Bugchaser.

Absence of Certain Changes Except as disclosed in writing by the Purchaser,
since December 31, 2012, other than the transactcmumtemplated in this
Agreement:

0] the business of the Purchaser and its subsidiaagdeen conducted only
in the ordinary course of business consistent pat$t practices;

(i) there has not been a Material Adverse Change wapect to the
Purchaser; and

(i)  there has not been any change in the accountingigea used by the
Purchaser on a consolidated basis other than chargeired as a result
of any reconciliation of financial information fro@AAP into IFRS.

Indebtedness and No Undisclosed Material Liabditie

(1) Other than as disclosed in writing by the Purchabere are no liabilities
or obligations of the Purchaser or its subsidiaotany kind whatsoever,
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whether accrued, contingent, absolute, determirg®terminable or
otherwise, other than:

(A) liabilities or obligations disclosed in the PurolasFinancial
Statements;

(B) liabilities or obligations incurred in the ordinargurse of business
consistent with past practice since December 31220

(C) liabilites or obligations incurred in connection ithv the
transactions contemplated hereby; and

(D) liabilities or obligations that would not be reaably expected to
have, individually or in the aggregate, a MateAalverse Effect
with respect to the Purchaser.

The principal amount of all indebtedness of the cRaser on a
consolidated basis for borrowed money, includingspant to capital or
financing leases and letters of credit or guaranéseof December 31,
2012, has been disclosed in writing by the Purahase

Compliance with Laws Except as disclosed in writing by the Purchaser:

(i)

The Purchaser and its subsidiaries:
(A) are and have been in compliance with all applicables; and

(B)  have not been threatened to be charged with, @ngnotice of,
any violation of any applicable Law or investigasorelated to
violations of applicable Law, and are not, to tm®kledge of the
Purchaser, under investigation with respect to applicable law
or related to violations of applicable law,

except for such failures to comply with, investigas related to or
violations of applicable Law that have not had amduld not be
reasonably expected to have, individually or in #dggregate, a Material
Adverse Effect with respect to the Purchaser.

Money Laundering Laws and Foreign Corrupt Practices

(i)

(ii)

The operations of the Purchaser and its subsidiame, and have been
conducted at all times in compliance with the ficiahrecord-keeping and
reporting requirements of the Money Laundering Laasd no action,

suit, proceeding or investigation by or before &overnmental Authority

involving the Purchaser or its subsidiaries witlspect to the Money

Laundering Laws is pending or, to the knowledgetld Purchaser,

threatened.

Neither the Purchaser nor any of its subsidianes, to the knowledge of
the Purchaser, any of their respective directorfficens, agents,
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employees, consultants or other Persons actingebalbof the Purchaser
or any of its subsidiaries has offered or giverd #me Purchaser is not
aware of and does not have any knowledge of angoRehat has offered
or given on its behalf, anything of value to anfial of a Governmental
Authority, any political party or official thereobr any candidate for
political office, any customer or member of any @&mmental Authority,
or any other Person, in any such case while knowmigaving reason to
know that all or a portion of such money or thirigralue may be offered,
given or promised, directly or indirectly, for thmirpose of any of the
following:

(A) influencing any action or decision of such Persorsuch Person’s
official capacity, including a decision to fail tperform such
Person'’s official function;

(B) inducing such Person to use such Person’s influevite any
Governmental Authority to affect or influence arst ar decision
of such Governmental Authority to assist the Pusehar any of
its subsidiaries in obtaining or retaining businéss with, or
directing business to, any Person; or

(C) where such payment would constitute a bribe, rebpagoff,
influence payment, kickback or illegal or impropgmyment to
assist the Purchaser or any of its subsidiarie®htaining or
retaining business for, with, or directing businessany Person.

There have been no actions taken by the Purcha#isrsubsidiaries or, to
the knowledge of the Purchaser, by any Personbaltof the Purchaser
or its subsidiaries, that would cause the Purchesets subsidiaries or
such Persons to be in violation of the Acts or sinyilar legislation in any
jurisdiction in which the Purchaser and its sulsids conduct their
business and to which the Purchaser and its sabgslimay be subject.

There are no Proceedings under the Acts or anyssitegislation in any
jurisdiction in which the Purchaser and its sul@sids conduct their
business pending against the Purchaser or itsdabes, nor any of their
respective directors, officers, agents, employemssultants or other
Persons acting on behalf of the Purchaser or antg subsidiaries, or to
the knowledge of the Purchaser, threatened agansiffecting, the
Purchaser or its subsidiaries or any of their retspe directors, officers,
agents, employees, consultants or other Persomgyam behalf of the
Purchaser or any of its subsidiaries.

Sanction Legislation.

(i)

Neither the Purchaser nor any of its subsidianes, to the knowledge of
the Purchaser, any of their respective directorfficers, agents,

employees, consultants or other Persons actingebalbof the Purchaser
or any of its subsidiaries has been or is curresulyject to any Sanctions,
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and has acted, whether directly or indirectly, iolation of the Sanctions
and furthermore will not take any action, direatyindirectly, in violation
of the Sanctions.

Neither the Purchaser nor any of its subsidianes, to the knowledge of
the Purchaser, any of their respective directorfficens, agents,
employees, consultants or other Persons actingsbalbof the Purchaser
or any of its subsidiaries is aware of or has ta&ey action, directly or
indirectly, including, but not limited to salesatisactions, contracts, loans
or investments in, or with, in any currency, any N\SDunder any
Sanctions. Neither the Purchaser, its subsidiaoesiny of their affiliates
are owned or affiliated by or with any SDN or a gmwment of a country
or territory sanctioned by OFAC , the Departmentofeign Affairs and
International Trade Canada, the United Nations &gc@ouncil, the
European External Action Service of the EuropeaiobnHer Majesty’s
Treasury of the United Kingdom, or any other releg\sanctions authority,
and to the knowledge of the Purchaser, no direcbdlicer, agent,
employee, consultant, representative or affilidtthe Purchaser or any of
its subsidiaries is a SDN, employed by or affilchteith the government,
or are resident in, a country sanctioned by OFA®@, Department of
Foreign Affairs and International Trade Canada, theited Nations
Security Council, the European External Action 8sr\of the European
Union, Her Majesty’s Treasury of the United Kingdoor any other
relevant sanctions authority.

Regulatory Compliance Except as disclosed in writing by the Purchaser:

(i)

(ii)

The Purchaser and its subsidiaries have, obtainddage in substantial
compliance with all material licences, permits, rappls, certificates,
consents, orders, grants, procedures, standardstaedauthorizations of
or from any Governmental Authority that are apgieato or held by the
Purchaser and its subsidiaries or are necessagniduct their respective
businesses as it now being conducted (collectivétg ‘Purchaser
Permits”). To the knowledge of the Purchaser, there hatsatcurred
within the last two years any violation of, any a@t under, or any event
giving rise to or potentially giving rise to anyght of termination,
revocation, adverse modification, non-renewal once#lation of any
Purchaser Permits, and no Governmental Authority peovided the
Purchaser or its subsidiaries with notice of anthefforegoing, except for
any such violation, default or event as would netreéasonably expected
to have, individually or in the aggregate, a MatkeAdverse Effect with
respect to the Purchaser.

Neither the Purchaser nor its subsidiaries haven bmnvicted of any
crime or engaged in any conduct which could resutriminal liability or
material debarment or disqualification by any Goweental Authority
with respect to any of the Purchaser Permits, emthe knowledge of the
Purchaser, there are no Proceedings pending @téimed that reasonably
might be expected to result in criminal liability material debarment or
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disqualification by any Governmental Authority withspect to any of the
Purchaser Permits.

(i)  The Purchaser and its subsidiaries are, in mateaaipliance with all
foreign ownership restrictions applicable to themder applicable Laws.

Litigation. Except as disclosed in writing by the Purchagkere are no
Proceedings against the Purchaser or its subgdjasr to the knowledge of the
Purchaser, pending or threatened against or aftgctihe Purchaser or its
subsidiaries that, if adversely determined, woudenor would be reasonably
expected to have, individually or in the aggregat®aterial Adverse Effect with
respect to the Purchaser, nor, to the knowledghefPurchaser, are there any
facts or circumstances that could form the basisafoy such Proceeding. The
Purchaser and its subsidiaries are not subjectnjo catstanding judgement,
Order, writ, injunction or decree that would or wueasonably be expected to
have a Material Adverse Effect with respect toPoechaser.

Taxes
Except as disclosed in writing by the Purchaser:

0] Other than immaterial Returns required under thes_af Brunei, Cyprus
and Syria, the Purchaser and its subsidiaries tialyeand timely made or
prepared all Returns required to be made or prdpayethem, have duly
and timely filed all Returns required to be fileeteby with the
appropriate Governmental Authority and have dulgmpletely and
correctly reported all income and all other amouatsl information
required to be reported thereon.

(i) Other than immaterial Returns required under thesLaf Brunei, Cyprus
and Syria, the Purchaser and its subsidiaries Haleand timely paid all
Taxes, including all instalments on account of Baé@ the current year,
that are due and payable by them whether or no¢sasd by the
appropriate Governmental Authority. The Purchaset és subsidiaries
have established (or have had established onlibkalf and for their sole
benefit and recourse) in accordance with IFRS oABAas applicable, an
adequate accrual for all Taxes which are not yetahd payable through
the end of the last period for which the Purchaset its subsidiaries
ordinarily record items on their books.

@ii)  All income, sales (including goods and servicegmuamized sales and
provincial and territorial sales) and capital tabilities of the Purchaser
and its subsidiaries have assessed by the rele@Governmental
Authorities and notices of assessment have beeadd® each such entity
by the relevant Governmental Authorities for akaaon years or periods
ending prior to and including the taxation yeaiperiod ended December
31, 2011.
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(iv)  There are no proceedings, investigations, audi@Glams now pending or
threatened against the Purchaser or its subsiglisrieespect of any Taxes
or Tax assets and there are no matters under disoysudit or appeal
with any Governmental Authority relating to Taxesaoy Tax asset.

(v) The Purchaser and its subsidiaries have, duly andlyt withheld all
Taxes and other amounts required by Law to be withtby them
(including Taxes and other amounts required to bheld by them in
respect of any amount paid or credited or deemdée foaid or credited by
them to or for the account or benefit of any Persmcluding any
employee, officer or director and any non-resideatson), and have duly
and timely remitted to the appropriate GovernmeAtahority such Taxes
and other amounts required by Law to be remittethbyn.

(vi)  The Purchaser and its subsidiaries have, duly andlyt collected all
amounts on account of any sales or transfer tarekjding goods and
services, harmonized sales and provincial or tefalt sales taxes,
required by Law to be collected by them and havéy dund timely
remitted to the appropriate Governmental Authodtyy such amounts
required by Law to be remitted by them.

(vi)  The Company has been provided with copies of laitl fTax Returns and
all material communications to or from any Governtaé Authority
relating to the Taxes of the Purchaser and itsidisbes, to the extent
such documents were requested by the Company.

(viii) The Purchaser is a “taxable Canadian Corporatigsndedined in the Tax
Act.

Environmental Matters. Except as disclosed in writing by the Purchaser:

(1) no written notices, claims, orders, complaints engities have been
received by the Purchaser or its subsidiaries iallethat the Purchaser or
its subsidiaries, as applicable, ameviolation of, or have any liability or
potential liability under, any applicable Environmt@ Law or
Environmental Permit, and there are no Proceeding® the knowledge
of the Purchaser, threatened Proceedings agaiestPtiichaser or its
subsidiaries alleging a violation of, or any lidyilor potential liability
under, any applicable Environmental Law or Enviremtal Permit or
relating to Hazardous Materials as would be redslgrexpected to have,
individually or in the aggregate, a Material AdweEsffect with respect to
the Purchaser, and, to the knowledge of the Puechtiere are no facts or
circumstances that reasonably could be expectegilvéorise to any such
notice, claim, order, complaint, penalty, or Praliegs as would be
reasonably expected to have, individually or in #dggregate, a Material
Adverse Effect with respect to the Purchaser;

(i) the Purchaser and its subsidiaries hold all ofrtta¢erial Environmental
Permits necessary for their respective operatiansdmply with all
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applicable Environmental Laws and neither the Pageh nor its
subsidiaries are aware of any reason that any Bagltonmental Permits
might be revoked or not renewed by any Governmex#tiority;

the operations of the Purchaser and its subsidiaaie and have been
conducted in material compliance with all required applicable
Environmental Laws and Environmental Permits;

neither the Purchaser nor its subsidiaries hawenmanner that is contrary
to Environmental Laws, caused any Releases of idamarMaterials on,
at, from or under any real or immovable propertyrently or formerly
owned, operated, occupied or otherwise utilizedth®y Purchaser or its
subsidiaries as would be reasonably expected te, hadividually or in
the aggregate, a Material Adverse Effect with respe the Purchaser, or
would be likely to form the basis of any Claim agsithe Purchaser or its
subsidiaries having individually or in the aggregaa Material Adverse
Effect with respect to the Purchaser;

neither the Purchaser nor its subsidiaries hawbgeriexpressly or by
operation of Law, assumed responsibility for oreagr to indemnify or
hold harmless any Person for any liability or oétign arising under
Environmental Law that is reasonably likely to fotime basis of any
Claim against the Purchaser or its subsidiariesnigamdividually or in

the aggregate, a Material Adverse Effect with respeethe Purchaser;

to the knowledge of the Purchaser, neither the wgi@c of this

Agreement, nor the consummation of the transactmorgemplated by
this Agreement, shall require any material notifma to any

Governmental Authority or the undertaking of anyastigations or
remedial actions pursuant to Environmental Law Hwy Purchaser or its
subsidiaries; and

the Purchaser has made available all material @mviental reports,
investigations, studies, audits and other envirantalelocuments that are
in the Purchaser’s possession or control and thae bbeen completed
within the past three years that relate to the atpmrs of the Purchaser
and its subsidiaries or any real or immovable priypeurrently or

formerly owned, operated or occupied by the Pumhasnd its

subsidiaries.

Oil and Gas Properties.

(i)

All oil and natural gas reserves and resourceshefRurchaser and its
subsidiaries disclosed in the Purchaser Public Beris were evaluated
and reported in accordance with accepted engirgeepiractices and
applicable Canadian Securities Law and were, &t date, in compliance
in all material respects with the requirements i@pple to the presentation
of such reserves and resources in documents filgd twe applicable
Securities Authority, including without limitatiotme provisions of NI 51-
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101. There has been no material reduction in ggremate amount of
reserves and resources of the Purchaser and isdsukes from the
amounts publicly disclosed by the Purchaser.

The Oil and Gas Properties of the Purchaser anduitsidiaries are set
forth in the production sharing contracts and assed licenses, leases,
documents and agreements, including the joint dijpgraagreements,
which have been disclosed in writing by the Purehds the Company.
The Purchaser has provided to the Company all materformation
regarding all Oil and Gas Properties owned, leagedtherwise in which
an interest is held by the Purchaser or its sulnsedi that are material to
the conduct of the business of the Purchaser osulbsidiaries, and all
such information made available to the Companyus &nd correct in all
material respects and no material fact or fact® len omitted therefrom
which would make such information misleading.

The Oil and Gas Rights are (A) held by the Purchaséts subsidiaries
pursuant to the production sharing contracts andgsociated licenses,
leases, documents and agreements, including thet joperating

agreements, which have been disclosed in writinghbyPurchaser to the
Company, with all legal right, title and interest the holder of such Oil
and Gas Rights, (B) in good standing, valid, suimgjsand enforceable
under the applicable Laws of the jurisdictions ihieh the Oil and Gas
Properties are located, (C) sufficient to permié tRurchaser and its
subsidiaries to carry on their businesses, as milyreonducted by them
and as proposed to be conducted by them, with cespéhe Oil and Gas
Properties, and (D) free and clear of any titleedef or Liens created by,
through or under the Purchaser or its subsidiandsgr than Permitted
Liens.

Any and all of the agreements and other documents iastruments
pursuant to which the Purchaser and its subsididnoéd the Oil and Gas
Properties and/or their interests and rights timefeicluding any interest
in, or right to earn an interest in, any of the &ild Gas Properties) are
valid and subsisting agreements, documents orumsnts in full force
and effect, enforceable in accordance with the sethrareof subject to the
qualification that such enforceability may be liedtby Laws of general
application relating to or affecting rights of citeds and neither the
Purchaser nor its subsidiaries are in default of ah the material
provisions of any such agreements, documents tumsnts nor has any
such default been alleged. All leases, licences @aims pursuant to
which the Purchaser or its subsidiaries hold thea@d Gas Properties
and/or their interests and rights therein, inclgdine Oil and Gas Rights,
are in good standing in all material respects agithar the Purchaser nor
its subsidiaries are in default of any of the materovisions of any such
leases, licences and claims nor has any such défen alleged.

None of the Oil and Gas Properties or any Oil ams ights therein is
subject to any option, pre-emption right, righfiodt refusal, purchase, or
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acquisition right, payout or production penalty,eiach case except as set
disclosed in writing by the Purchaser.

All royalties and rentals payable under the leased other title and
operating documents pertaining to the Purchaset’sr@ Gas Properties
and all ad valorem, property, production, severarw similar taxes and
assessments based upon or measured by the ownefshiph assets or
the production of petroleum substances derivedeftmn or allocated
thereto or the proceeds of sales thereof payable baen properly paid in
full and in a timely manner except as disclosedwnting by the
Purchaser.

There are no restrictions on the ability of thedhaser or its subsidiaries
to use, transfer or otherwise exploit any of tl@ir and Gas Rights, and
the Purchaser and its subsidiaries do not knowngfcaim or basis for

any claim that may adversely affect such rightsinberests, except as
disclosed in writing by the Purchaser.

No Governmental Authority has challenged or, to tRarchaser’s
knowledge, threatened to challenge, any of thea@i Gas Rights of the
Purchaser or any of its subsidiaries.

The Purchaser and its subsidiaries have all surfagtés, subsurface

rights, access rights and other property rights iatetests relating to the
Oil and Gas Properties, including the Oil and Gagh®, necessary to
permit the Purchaser and its subsidiaries to camryheir businesses, as
currently conducted by them and as proposed toobeucted by them,

with respect to the Oil and Gas Properties, andther property rights are
necessary for the current or proposed conduct efRtrchaser’s or its

subsidiaries’ business.

There are no outstanding “authorized for expeneéguror work
commitments pertaining to any Oil and Gas Propertie Oil and Gas
Rights pursuant to which an expenditure may beiredquo be made by
the Purchaser or its subsidiaries that are notiasied in the Purchaser
Financial Statements or have not otherwise beeriodisd in writing by
the Purchaser.

Other than as disclosed in writing by the Purchatfere are no active
areas of mutual interest or areas of exclusion ipiavs or similar
arrangements in any of the Material Contracts.

Neither the Purchaser nor its subsidiaries haveived any written notice
that the Oil and Gas Rights are subject to anyusctdrilling or off-set
obligations which have not been satisfied or perendg waived.

Neither the Purchaser nor its subsidiaries havetakey or pay obligations
of any kind or nature whatsoever.
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(xiv) Neither the Purchaser nor its subsidiaries havetlaing party processing
or transportation agreements or any obligatiordetover sales volumes to
any other Person that have not been entered irtto amin’s length third
parties and in the ordinary course of business.

(xv)  No director, officer, employee, insider or othemrarm’s length party to
the Purchaser or its subsidiaries (or any assooiatdfiliate thereof) has
any right, title or interest in (or the right tocagre any right, title or
interest in) any royalty interest, carried intergsrticipation interest or
any other interest whatsoever which are based odugtion from or in
respect of any properties of the Purchaser oruibsidiaries that will be
effective after the Effective Date.

(xvi) The Purchaser is not aware of any defects, failarampairments in the
title of the Purchaser or its subsidiaries to the and Gas Properties,
whether or not an action, suit, Proceeding or inqus pending or
threatened and whether or not discovered by amg {arty, which in
aggregate could have a Material Adverse Effect(ah:the quantity and
pre-tax present worth values of the oil and gasrves of the Purchaser or
its subsidiaries shown in the applicable indepehdgmgineering report
attributable to such properties; (B) the curremdopiction volumes of the
Purchaser or its subsidiaries; or (C) the curremisolidated cash flow of
the Purchaser and its subsidiaries on a consotidasis.

Reserve Report. The Purchaser made available to RPS, prior tastheance of
its report dated March 20, 2013 and effective Ddmam31, 2012 (the
“Purchaser Reserve Repof) evaluating the crude oil, natural gas and natura
gas liquids reserves and resources of the Purclaaskrts subsidiaries, for the
purpose of preparing such report, all informatieguested by RPS, which
information did not contain any material misrepreagon at the time such
information was so provided and, except for anyaoimf changes in commodity
prices, which may or may not be material, the Paseh has no knowledge of a
Material Adverse Change in the production, costgep reserves, estimates of
future net production revenues or other relevafadrimation from that disclosed
in the Purchaser Reserve Report. The Purchaseevbslithat the Purchaser
Reserve Report complies with the requirements dNNL01 and believes that the
Purchaser Reserve Report reasonably presents Higitgyuand pre-tax present
worth values of estimated oil and gas reserveshatétble to the Oil and Gas
Properties evaluated therein as at the date sthézdin based upon information
available at the time the Purchaser Reserve Reped prepared and the
assumptions as to commodity prices and costs cmtaiherein. RPS has not
provided any updates, amendments or revisionsddnformation contained in
the Purchaser Reserve Report, nor has RPS re-&@lanay of the reserves and
resources of the Purchaser since the Purchaseni@deport.

Material Contracts. The Purchaser has disclosed in writing to the gamg a
complete and accurate list of all Material Contsaad of the date hereof. Neither
the Purchaser nor its subsidiaries are in matbredch or violation of or default
(in each case, with or without notice or lapseimietor both) of any term of any
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Material Contract except as disclosed in writingthy Company.As of the date
hereof, to the knowledge of the Purchaser, no qihdy to any Material Contract
is in material breach of, or default under the teraf, or has threatened to
terminate, any such Material Contract. Each Mate@ontract is a valid and
binding obligation of the Purchaser or its subsidg as applicable (subject to the
qualification that such enforceability may be liedtby bankruptcy, insolvency,
reorganization or other Laws of general applicatielating to or affecting rights
of creditors and that equitable remedies, includapgcific performance, are
discretionary and may not be ordered), and is ilh force and effect in
accordance with its terms.

Insurance. The Purchaser and its subsidiaries maintain igsliof insurance in

force as at the date hereof that adequately cdléhase risks reasonably and
prudently foreseeable in the current operation eoaduct of their respective
businesses which, having regard to the natureaf gak and the relative costs of
obtaining insurance, it is reasonable to seek rathan to provide for self-

insurance. The Purchaser and its subsidiariesnacempliance in all material

respects with all requirements with respect tortlmesurance policies, and no
notice of cancellation or termination has been ix@tewith respect to any such
policy which has not been replaced on substantsafbylar terms prior to the date
of such cancellation. There is no material claiemging under any insurance
policies of the Purchaser or its subsidiaries asvtoch coverage has been
guestioned, denied or disputed. Copies of all matensurance policies have
been made available to the Purchaser.

Non-Arm’s Length Transactions. Other than as disclosed in writing by the
Purchaser, the Purchaser and its subsidiaries @réndebted to any director,
officer, employee or agent of, or independent @mwtar to, the Purchaser or its
subsidiaries or any other Person not dealing atsalemgth with the Purchaser
and its subsidiaries and their respective affiiaissociates or any other Person
not dealing at arm’s length with the Purchaser asdsubsidiaries, except for
amounts due as normal, salaries and bonuses amiimbursement of ordinary
expenses, and no director, officer, employee omiagé the Purchaser or its
subsidiaries or any of their respective affiliai@ssociates or any other Person not
dealing at arm’s length with the Purchaser orutssgliaries are a party to a loan,
contract, arrangement or understanding or othesaetion with the Purchaser or
its subsidiaries required to be disclosed purstm@anadian Securities Laws or
that is material to the Purchaser on a consolidadets.

Books and Records. The financial books and records of the Purchéaiely
disclose in all material respects the financialigpas of the Purchaser (on a
consolidated basis) and all material financial $eations relating to the
businesses carried on by the Purchaser (on a edaisnl basis) have been
accurately recorded in all material respects inhsbooks and records. The
corporate records and minute books of the Purchaaee been maintained in
compliance with applicable Laws and are true anthgete in all material
respects.
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(aa) Derivative Contracts. Other than as disclosed in writing by the Purehas
neither the Purchaser nor its subsidiaries aretg @ or bound by, any options,
futures, forwards, swaps, hedging contracts orlaimdierivative contracts relating
to interest rates, foreign exchange, commoditygsriar otherwise.

(bb) Off-Balance Sheet Arrangements. The Purchaser and its subsidiaries are not a
party to, bound by or have any commitment to becamearty to or become
bound by any joint venture, off-balance sheet mastnip or any similar contract
or arrangement (including without limitation anynt@ct or arrangement relating
to any transaction or relationship between or amdmg Purchaser or its
subsidiaries on the one hand, and any unconsadlidatiated entity, including
without limitation any structured finance, specmlrpose or limited purpose
entity or Person, on the other hand, or any otffébalance sheet arrangements),
where the effect of such contract or arrangemeno iavoid disclosure of any
material transaction involving, or material liabds of the Purchaser and its
subsidiaries in the Purchaser Financial Statements.

(cc) Finders’ Fees. Other than the engagement of Macquarie pursuananto
agreement dated November 26, 2012 between the &achnd Macquarie, the
Purchaser has not retained any financial advisokds, agent or finder, or paid
or agreed to pay or have the Company pay any fiakadvisor, broker, agent or
finder on account of this Agreement or the Arrangetn any transaction
contemplated hereby or any transaction presentipiog or contemplated.

(dd) Full Disclosure.In connection with the Company’s due diligence stigation of
the business, assets and operations of the Purcbasa consolidated basis,
conducted prior to the Purchaser and the Compateyieg into this Agreement,
all information contained in the documents and mmate made available by the
Purchaser and its authorized representatives inPilmehaser Data Room or
otherwise disclosed in writing by the Purchasertte Company is true and
correct in all material respects and does not @ondé@y misrepresentations;
provided, however, that certain of the informataescribed above may contain
forward-looking statements, and the Parties agnae this Section 4.1(dd) does
not constitute any representation or warranty ash#& accuracy of any such
forward-looking information, although the Purchadesreby confirms to the
Company and the Co-Purchaser that the assumptioderlying any such
forward-looking information, were, at the time sucdnward-looking statements
were first made, reasonable in the circumstances.

4.2  Survival of the Representations and Warranties oftte Purchaser

The representations and warranties of the Purchemetained in this Agreement shall not
survive the completion of the Arrangement and seaflire and be terminated on the earlier of
the Effective Time and the date on which this Agreat is terminated in accordance with its
terms.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE CONSORTIUM

LEGAL_CAL:10848703.1
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5.1 Representations and Warranties of the Consortium

Each Consortium Member hereby severally and nattljpoirepresents and warrants to the
Company and the Purchaser the following matterat dse date of this Agreement as set forth
below and acknowledges that the Company and thehBser are relying upon such
representations and warranties in connection Withentering into of this Agreement and the
performance of their respective obligations hereund

(@)

(b)

(©)

(d)

LEGAL_CAL:10848703.1

Corporate Existence and Power.The Consortium Member is a corporation duly
incorporated, valid and subsisting under the Laws ite jurisdiction of
incorporation or organization and has all corpopieer and authority to own its
assets as now owned and to carry on its businessowsconducted. The
Consortium Member is duly registered or otherwistharized to do business and
is in good standing in each jurisdiction in whidte tcharacter of its properties,
whether owned, leased, licensed or otherwise lwelthe nature of its activities
makes such registration necessary, except wheritbee to be so registered or
in good standing would not, prevent, materially @dp or materially delay the
consummation of the transactions contemplated isyAgreement.

Corporate Authorization. The Consortium Member has the requisite corporate
authority to enter into this Agreement and to cawy its obligations hereunder.
The execution and delivery of this Agreement by @ensortium Member and
performance of this Agreement by the Consortium Memof its obligations
hereunder have been duly authorized by its boadirettors, supervisory board
or other comparable governance authority and neratbrporate proceedings on
its part are necessary to authorize the executimh delivery by it of this
Agreement and the transactions contemplated byAtllisement.

Execution and Binding Obligation. This Agreement has been duly executed
and delivered by the Consortium Member and consstwa legal, valid and
binding obligation of the Consortium Member enfaiske against it in
accordance with its terms, subject to the qualificethat such enforceability may
be limited by bankruptcy, insolvency, reorganizatior other Laws of general
application relating to or affecting rights of citeds and that equitable remedies,
including specific performance, are discretionarg anay not be ordered.

Governmental Authorization. The execution, delivery and performance by the
Consortium Member of this Agreement and the PlarAohngement and the
consummation by the Consortium Member of the trethwas contemplated by
this Agreement require no action by or in respeft ar filing with, any
Governmental Authority other than:

0] any approvals required by the Interim Order;
(i) the Final Order;

(i) the filings with the Registrar under the ABCA canfdated herein;
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(iv)  compliance with any applicable Canadian Securitias or rules and
policies of the TSX; and

(v) any other actions or filings the absence of whicubl¥ not reasonably be
expected to prevent, adversely impair or materiatiglay the
consummation of the transactions contemplated isyAgreement.

(e) Non-Contravention.  The execution, delivery and performance by the
Consortium Member of its obligations under this égmnent and the
consummation of the transactions contemplated sy Algreement and by the
Plan of Arrangement do not and shall not:

0] contravene, conflict with, or result in any viotati or breach of any
provision of the constating documents or resolioh the directors or
shareholders of the Consortium Member; or

(i) assuming compliance with the matters, or obtaitivegapprovals, referred
to in paragraph (c) above, contravene, conflicthwibr result in any
violation or breach of any provision of any applilzLaw.

® Sufficient Funds. The Consortium Member has sufficient funds or hesle
adequate arrangements to having financing in piacarder to provide to the
Depositary pursuant to Section 2.8(a) sufficientids to pay its share of the
Maximum Cash Consideration as set out in its copaté execution joinder to
this Agreement on the terms set forth herein arah gunancing, if any, is not
subject to any condition precedent.

5.2 Survival of the Representations and Warranties oftie Consortium

The representations and warranties of each Counsoffilember contained in this Agreement
shall not survive the completion of the Arrangemand shall expire and be terminated on the
earlier of the Effective Time and the date on whitis Agreement is terminated in accordance
with its terms.

ARTICLE 6
COVENANTS OF THE PURCHASER AND THE COMPANY

6.1 Covenants of the Purchaser

During the period from the date of this Agreememtiluhe earlier of the Effective Time and the
termination of this Agreement in accordance wightérms (the Ihterim Period”), except with
the prior written consent of the Company (such eahsiot to be unreasonably withheld or
delayed), and except as otherwise expressly pechibr specifically contemplated by this
Agreement, as disclosed in writing by the Purchaseas required by applicable Laws or by a
Governmental Authority:

(@) the Purchaser shall conduct its business in thénang course of business
consistent with past practice (for greater cenjainthere it is an operator of any
oil or natural gas property, the Purchaser sharate and maintain such property

LEGAL_CAL:10848703.1
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in a proper and prudent manner in accordance vaitid gndustry practice and the
agreements governing the ownership and operati@udi property) and it shall
use commercially reasonable efforts to maintain @meserve its business
organization and goodwill and assets and maintisfactory relationships with
others having business relationships with the Ragehand shall not make any
material change in the business, assets, liaBiliGperations, insurance, capital or
affairs of the Purchaser. The Purchaser shall gpmpall material respects with
all applicable Laws;

the Purchaser shall not undertake, cause or peantthe Purchaser shall cause
its subsidiaries not to undertake, cause or peenit,of the following:

(1) amend its articles, by-laws or similar constatinguments;
(i) split, combine or reclassify any of its securities;

(i)  declare, set aside or pay any dividend or othdribligion (whether in
cash, stock or property or any combination theremther than dividends
or distributions from a wholly-owned subsidiary WWBGAS Holdings
Limited;

(iv)  reduce the stated capital in respect of any afutstanding shares;

(V) issue, deliver, sell or grant, or authorize thaiasee, delivery, sale or
grant of, any of its securities, any options, watsaor such similar rights
exercisable or exchangeable for or convertible sgourities, or payable
by reference to the value of such securities, otinen, in the case of the
Purchaser, pursuant to the issuance of Purchaseesson the exercise of
Purchaser Options outstanding on the date heredéruthe Purchaser
Stock Option Plan or on the conversion of the Kahp

(vi) adopt a plan of liquidation or resolution providifigr its liquidation,
dissolution or winding-up; or

(vii) authorize or propose any of the foregoing, or ety or modify any
Contract, agreement, commitment or arrangement kepect to any of
the foregoing;

the Purchaser shall not take any action, reframftaking any action, permit any
action to be taken or not taken, inconsistent witis Agreement, that would
render, or may reasonably be expected to rendgrregmesentation or warranty
made by it in this Agreement untrue in any mateméglpect at any time prior to
completion of the Arrangement or termination ostligreement, whichever first
occurs;

the Purchaser shall promptly notify the Companywiriting of any Material

Adverse Change with respect to the Purchaser (a@ntcipated, contemplated
or, to the knowledge of the Purchaser, threatemedespect of its business,
operations, affairs, assets, capitalization, fim@ncondition, licences, permits,
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rights, privileges or liabilities, whether contraal or otherwise, or of any change
in any representation or warranty provided by tluwecRaser in this Agreement
where such change is or may be of such a naturentter any representation or
warranty misleading or untrue if such change waekllt in a Material Adverse
Change with respect to the Purchaser and the RsecBhall in good faith discuss
with the Company any change in circumstances (hctamticipated,
contemplated, or to the knowledge of the Purchdkezatened) which is of such
a nature that there may be a reasonable questitmwasether notice need to be
given to the Company pursuant to this Section §;1(d

the Purchaser shall maintain its status as a “teygprssuer” (or similarly
designated entity) not in default under applicabéadian Securities Laws in all
of provinces of Canada where it is a reporting @ssas of the date of this
Agreement;

the Purchaser shall cause to be taken all necesegpgrate action to allot and
reserve for issuance the Purchaser Shares issuaddée the Share Alternative to
Company Shareholders pursuant to the Arrangement;

the Purchaser shall apply to the TSX for conditiaproval of the listing and
posting for trading of the Purchaser Shares, inolydhe Purchaser Shares
issuable under the Share Alternative to the Com&rareholders pursuant to the
Arrangement, on the TSX (théf'SX Approval”) and shall use all reasonable
commercial efforts to obtain such TSX Approval ptio the Effective Date;

the Purchaser shall make all necessary filings applications under applicable
Laws that are required to be made on the parteoPuirchaser in connection with
the transactions contemplated herein and shall &lkeeasonable commercial
action necessary to be in compliance, in all malteespects, with such applicable
Laws;

if the Arrangement is completed, the Purchaser| gh@l take any action to
terminate or materially adversely affect any indéynagreements or rights to
indemnity in favour of past or present officers atiekctors of the Company and
its subsidiaries pursuant to the provisions of #ngcles, by-laws or similar
constating documents of the Company and its surgedi or written indemnity
agreements between the Company and its past asdnpreirectors and officers
of the Company that are in place as at the daeohand in the form disclosed to
Purchaser prior to the date hereof;

neither the Purchaser nor the Co-Purchaser shathdror agree to amend, in any
material respect, the terms of the Kl Loan and ezcthem shall cause the Kl

Loan to be extinguished and satisfied in its etytibgy virtue of the conversion of

all indebtedness outstanding thereunder into Pesesh&hares at the KI Loan

Conversion Rate;

the Purchaser shall use its reasonable commerff@tseto satisfy, or cause
satisfaction of, the conditions set forth in Sexsi@.1 and 7.3 as soon as
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reasonably practicable to the extent that thefaatisn of the same is within the
control of the Purchaser; and

the Purchaser shall take all commercially reas@naltions necessary to give
effect to the transactions contemplated by thise&grent.

6.2 Covenants of the Company

During the Interim Period, except with the prioritten consent of the Purchaser and, with
respect to paragraphs (b)(i) through (viii), (i), (k), (I), (m), (q) and (t), the prior written
consent of the Co-Purchaser (such consent not tonbeasonably withheld or delayed) and
except as otherwise expressly permitted or spatlificcontemplated by this Agreement, as
disclosed in writing by the Company or as requibgdapplicable Laws or by a Governmental
Authority (the ‘Company Permitted Exceptions):

(@)

(b)
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the Company shall conduct its business in the argtircourse of business
consistent with past practice (for greater cenjainthere it is an operator of any
oil or natural gas property, the Company shall afgand maintain such property
in a proper and prudent manner in accordance vaitid gndustry practice and the
agreements governing the ownership and operatiosuoh property) and the
Company shall use commercially reasonable effartsiaintain and preserve its
business organization and goodwill and assets araintan satisfactory
relationships with others having business relatigps with the Company and
shall not make any material change in the busiressets, liabilities, operations,
insurance, capital or affairs of the Company. Twmpany shall comply in all
material respects with all applicable Laws;

the Company shall not undertake, cause or permit,tke Company shall cause
its subsidiaries not to undertake, cause or peenit,of the following:

(i)
(i)
(iii)

(iv)
v)

amend its articles, by-laws or similar constatimguments or the terms of
any of its securities;

split, combine or reclassify any of its securities;

declare, set aside or pay any dividend or othdribligion (whether in
cash, stock or property or any combination theremther than dividends
or distributions from a wholly-owned subsidiary;

reduce the stated capital in respect of any ajutstanding shares;

issue, deliver, sell, grant, encumber or pledgeawthorize the issuance,
delivery, sale, grant, encumbrance or pledge of,drits securities, any
options, warrants or such similar rights exercisail exchangeable for or
convertible into securities, or payable by refeeet@ the value of such
securities, other than, in the case of the Compdhg, issuance of
Company Shares on the exercise of options outstgrati the date hereof
under the Company Stock Option Plan;
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(vi)

(Vi)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)
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redeem, repurchase or otherwise acquire or offeedeem, repurchase or
otherwise acquire any of its securities;

adopt a plan of liquidation or resolution providifigr its liquidation,
dissolution, merger, consolidation, reorganization winding-up or
reorganize, amalgamate or merge with any thirdypart

pursue or complete any corporate acquisition or pasigion,
amalgamation, merger, arrangement or purchasel@otassets or make
any material change to its business, capital @iratf

pay, discharge or satisfy any material claims, ilitsds or obligations,
other than in the ordinary course of business stersi with past practice;

surrender, release or abandon the whole or anypds assets (excluding
the expiry of oil and natural gas leases or othé&rests as disclosed in
writing to the Purchaser by the Company);

authorize, recommend or propose the release arqrethment of any
right arising under any Material Contract (exclglthe expiry of oil and
natural gas leases or other interests as disclosgdting to the Purchaser
by the Company);

terminate any Company Employees, except as conéedplby this
Agreement;

waive, release, grant or transfer any materialtsigh value (excluding the
expiry of oil and natural gas leases or other edexr as disclosed in
writing to the Purchaser by the Company) or modifychange in any
material respect any existing material licenceségdontract, concession
or, production sharing agreement, government lamte&ssion or other
material document (excluding the expiry of oil amatural gas leases or
other interests as disclosed in writing to the Raser by the Company);or

authorize or propose any of the foregoing, or emty or modify any
Contract, agreement, commitment or arrangement kepect to any of
the foregoing;

the Company shall continue to execute and adherthgéoCompany Capital
Program and Budget, unless otherwise agreed tohbyPwrchaser, and the
Company shall consult with the Purchaser, on alaedwasis, in respect of the
ongoing business and affairs of the Company andubsidiaries and keep the
Purchaser apprised of all material developmenéding thereto;

the Company shall not, and shall not permit anitsofubsidiaries to, directly or
indirectly, subject to the Company Permitted Exiest, and except for
expenditures considered necessary by Companygaeasonably, to preserve or
protect the health or safety of individuals or tegerve or protect of property or
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the environment, or other than as contemplatechbyCiompany Capital Program
and Budget:

(i)

(ii)

(iii)

(iv)

v)
(vi)

(Vi)

(viii)

(ix)

sell, pledge, dispose of or encumber, or agreeltppedge, dispose of or
encumber, any assets having an individual valuextess of $100,000,
except production in the ordinary course of busines

expend or commit to expend any amount with respecany capital
expenditure in an amount in excess of $100,000;

expend or commit to expend any amount in exces$160,000 with

respect to operating expenses, other than operakipgnses incurred in
the ordinary course of business or pursuant toAtrangement or this
Agreement;

acquire or agree to acquire (by merger, amalgamaionsolidation,
acquisition of shares or assets or otherwise)nm teansaction or a series
of related transactions, any corporation, partriprgrust or other business
organization or division thereof that is not a sdiasy or affiliate of the
Company as of the date hereof, or make any invegttherein either by
purchase of shares or securities, contributionscagital or property
transfer;

acquire any assets having an acquisition costéesexof $100,000;

incur or commit to incur any indebtedness for bad money in excess
of existing credit facilities, or any other matéfiability or obligation or
issue any debt securities or assume, guarante@rsendr otherwise
become responsible for, the obligations of any othéividual or entity,
or make any loans or advances, other than in resgdees payable to
legal, financial and other advisors in the ordineoyrse of business or as
otherwise contemplated by this Agreement;

enter into or terminate any hedges, swaps or ditmencial instruments or
like transactions;

enter into any non-arm’s length transactions iniclgdvith any officers,

directors, employees or consultants of the Compmanys subsidiaries or
transfer any property or assets of the Companysaosecurities to any of
their respective directors, officers, employeesmsultants;

reimburse or approve or authorize the reimbursenoérany expenses
(other than those incurred in the ordinary courkéusiness consistent
with past practices) of any officer, employee ansudtant of the Company
and its subsidiaries;

pay, discharge or satisfy any material claims, iliéds or obligations
other than as reflected or reserved against inGbepany Financial
Statements or otherwise in the ordinary courseusiness;
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(xi)  enter into any agreements for the sale of prodadimving a term of more
than 30 days;

(xii)  enter into any consulting or contract operatingeagrent that cannot be
terminated on 30 days or less notice without pgnalt

(xiii) authorize or propose any of the foregoing, or ety or modify any
Contract, agreement, commitment or arrangement doady of the
foregoing;

other than the Severance payments and the Char@entfol Payments made on
or prior to the Effective Date to directors, offiseemployees and consultants of
the Company (which payments shall not exceed theuatdisclosed in writing
by the Company to the Purchaser), the Company sballand shall not permit
any of its subsidiaries to:

(1) make any payment to any director, officer, emplogeeonsultant outside
of their ordinary and usual compensation for s&wigrovided;

(i) grant any director, officer, employee or consultart increase in
compensation in any form, including bonus levelsaoy other benefits
pay to any such director, officer, employee or citast;

(i)  make or grant any individual bonus, award or otheentive payment to
any director, officer, employee or consultant;

(iv)  take any action with respect to the amendment pisaemerance, change of
control or termination pay policies or arrangemefus any directors,
officers or employees, except as contemplated isyAgreement;

(v) other than to permit accelerated vesting of culyemitstanding Company
Options as contemplated by this Agreement, adoptreend or make any
contribution to any bonus, employee benefit plaofipsharing, deferred
compensation, insurance, incentive compensatidrer atompensation or
other similar plan, agreement, stock purchase pglard or arrangement,
including the Company Option Plan, except for asasessary to comply
with applicable Law or with respect to existing yiglons of any such
plans, programs, arrangements or agreements; or

(vi) advance any loan to any officer, director, employsensultant or any
other party not at arm’s length;

the Company shall use its reasonable commerciaktefto cause its current
insurance (or re-insurance) policies not to be eled or terminated or any of the
coverage thereunder to lapse, unless simultaneowgly such termination,

cancellation or lapse, replacement policies undéemr by insurance or re-
insurance companies of nationally recognized stangroviding coverage equal
to or greater than the coverage under the cance#ediinated or lapsed policies
for substantially similar premiums are in full ferand effect and shall pay all
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premiums in respect of such insurance policies betome due prior to the
Effective Date;

the Company shall cause the exercise, cancellagomination or expiry of the
Company Options prior to the Effective Time as eomplated by Section 7.2(f);

the Company shall not take any action, refrain ftaking any action, permit any
action to be taken or not taken, inconsistent witis Agreement, that would
render, or may reasonably be expected to rendgrregmesentation or warranty
made by it in this Agreement untrue in any mateméglpect at any time prior to
completion of the Arrangement or termination oktgreement, whichever first
occurs;

the Company shall promptly notify the Purchaser #aedCo-Purchaser in writing

of any Material Adverse Change (actual, anticipateshtemplated or, to the
knowledge of the Company, threatened) in respedtsobusiness, operations,
affairs, assets, capitalization, financial conditiolicences, permits, rights,
privileges or liabilities, whether contractual dherwise, or of any change in any
representation or warranty provided by the Compianthis Agreement where

such change is or may be of such a nature to readgrrepresentation or
warranty misleading or untrue if such change waekllt in a Material Adverse

Change and the Company shall in good faith diseuts the Purchaser and the
Co-Purchaser any change in circumstances (actottj@ated, contemplated, or
to the knowledge of the Company, threatened) wisi@f such a nature that there
may be a reasonable question as to whether nogee to be given to the
Purchaser and the Co-Purchaser pursuant to thieSéc2(i);

the Company shall maintain its status as a “repgrtissuer” (or similarly

designated entity) not in default under applicab#nadian Securities Laws in all
of provinces of Canada where it is a reporting @ssas of the date of this
Agreement;

the Company shall maintain the listing of the Comp&hares on the TSX;

the Company shall make all necessary filings amulieions under applicable
Laws that are required to be made on the partefObmpany in connection with
the transactions contemplated herein and shall #dlkeeasonable commercial
action necessary to be in compliance, in all mateespects, with such applicable
Laws;

except non-substantive communications with its sBdwlders and
communications that the Company is required to kemgfidential pursuant to
applicable Laws, the Company shall furnish prompalythe Purchaser and the
Co-Purchaser and their respective counsel, a cbpgah notice, report, schedule
or other document delivered, filed or received Ine tCompany from its
securityholders or regulatory agencies in connactih: (i) the Arrangement or
the Company Meeting; (ii) any filings under apphitaLaws in connection with
the transactions contemplated hereby; and (iii) @@glings with Governmental
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Authorities, Securities Regulatory Authority or ethregulatory agencies in
connection with the transactions contemplated »/Algreement;

prior to the Effective Date, the Company shall crape with the Purchaser in
making application to the TSX in respect of the T&pproval,

the Company shall, up to and including the Effextidate, continue to withhold
from each payment to be made or deemed to be noadayt of its current or
former directors, officers and employees and tdPalisons who are non-residents
of Canada for the purposes of the Tax Act, all am®uhat are required to be
withheld by any applicable Laws and the Companyl slemit such withheld
amounts to the proper Governmental Authority witttie times prescribed by
such applicable Laws;

the Company and its subsidiaries shall:

(1) duly and timely file, in accordance with applicaldlaws, all Returns
required to be filed by it on or after the datedaéwithin the time periods
required,;

(i) timely withhold, collect, remit and pay all Taxe&ish are to be withheld,
collected, remitted or paid by it to the extent dunel payable except for
any Taxes contested in good faith pursuant to egiplie Laws;

(i)  not make or rescind any material election relatm@axes;

(iv)  not make a request for a Tax ruling or enter intdoging agreement with
any taxing authorities;

(v) not settle or compromise any material Claim, agtieuit, litigation,
proceeding, arbitration, investigation, audit omitoversy relating to
Taxes; and

(vi)  not change in any material respect any of its nohaf reporting income,
deductions or accounting for income tax purposes fthose employed in
the preparation of its income tax return for the Yaar ending December
31, 2012, except as may be required by applicabl®sLor accounting
standards;

the Company shall use its reasonable commerciaktefto satisfy, or cause
satisfaction of, the conditions set forth in Sewsi@.1 and 7.2 as soon as
reasonably practicable to the extent that thefaatisn of the same is within the
control of the Company;

the Company shall consult with the Purchaser te#tent the Company proposes
to obtain any of the Environmental Permits and otgeplicable approvals and
authorizations from the relevant Governmental Attles described in the letter
dated January 3, 2013 received by the Company tinenDirector of Safety at the
Tunisian Ministry of Industry;
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the Company shall consult with the Purchaser te#tent the Company proposes
to undertake remedial measures to correct anyideéies in the share capital of
Winstar Satu Mare SRL; and

the Company shall take all commercially reasonauions necessary to give
effect to the transactions contemplated by thise&grent.

6.3  Other Covenants of the Company

The Company covenants to the Purchaser and theu@bdser and agrees:

(@)

(b)

unless this Agreement shall have been terminategéordance with Section 9.1,
to submit the Arrangement Resolution for approwatiie Company Shareholders
of record at the Company Meeting in accordance @ébtion 2.3(a); and

to use its commercially reasonable efforts to obti Third Party Consents
required in connection with, and other consentdy&va, permits, exemptions,
orders, approvals, agreements, amendments and icatidifis to, the Material
Contracts:

0] in connection with, or required to permit, the cdatipn of the
transactions contemplated by this Agreement; and

(i) required in order to maintain the Material Contsaatfull force and effect
following completion of the Arrangement,

in each case on terms that are reasonably satisfactthe Purchaser and the Co-
Purchaser, and without paying, and without comngtitself or the Purchaser or
the Co-Purchaser to pay, any consideration or iaoyrliability or obligation to
or in respect of any such other Person withoutpther written consent of the
Purchaser and the Co-Purchaser.

6.4 Mutual Covenants

(@)
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Subject to the terms and conditions of this Agresimeach of the Purchaser, the
Co-Purchaser and the Company shall use its comatigrceasonable efforts to
take, or cause to be taken, all actions and tood@ause to be done, all things
necessary, proper or advisable under applicable ltawconsummate the
transactions contemplated by this Agreement as asgmacticable, including:

(1) preparing and filing as promptly as practicablej anany event prior to
the expiration of any legal deadline, all necessatgcuments,
registrations, statements, petitions, filings anppligations for the
Regulatory Approvals and using its commerciallysmrable efforts to
obtain and maintain such Regulatory Approvals;

(i) using its commercially reasonable efforts to oppeasg injunction or
restraining or other order seeking to stop, or mtiswe adversely affecting
its ability to consummate, the Arrangement and mi&feor cause to be
defended, any Proceedings to which it is a parfyrought against it or its
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directors or officers challenging this Agreementtloe consummation of
the transactions contemplated hereby;

(i) using, and, causing its subsidiaries to use, comialr reasonable efforts
to satisfy (or cause the satisfaction of) the ctowl$s precedent to its
obligations hereunder as set forth in Article 7the extent the same is
within its control and to take, or cause to be teladl other action and to
do, or cause to be done, all other things necespaoper or advisable
under all applicable Laws to consummate the Arravegd;

(iv)  carrying out the terms of the Interim Order and fineal Order applicable
to it and using commercially reasonable effort€dmply promptly with
all requirements which applicable Laws may impasetoits subsidiaries,
or affiliates, with respect to the transactions tearplated in this
Agreement; and

(v) not taking any action, nor, permitting any actienke taken, which is
inconsistent with this Agreement or which wouldseaably be expected
to significantly impede the completion of the Argament or to prevent or
materially delay the completion of the transactionstemplated by this
Agreement (including the satisfaction of any coioditset forth in Article
7) or obtaining any required Regulatory Approvalgach case, except as
specifically permitted by this Agreement.

The Parties shall reasonably coordinate and coteeviéh each other in the
preparation of any application for the Regulatoppfovals and any other orders,
clearances, consents, rulings, exemptions, nofactaiters and approvals
reasonably deemed by any of the Purchaser, theu@iéser and the Company
to be necessary to discharge their respective atidigs under this Agreement or
otherwise advisable under applicable Laws in cotmeavith the Arrangement
and this Agreement. In connection with the foregpach Party shall, subject to
Section 6.4(h), applicable Laws and existing cagiitblity covenants, furnish, on
a timely basis, all information as may be reasonaddjuired by the other Party or
by any Governmental Authority to effectuate theefping actions, and each
covenants that no information so furnished by itwnting shall contain a
misrepresentation.

Subject to Section 6.4(g), each Party shall congutit, and consider in good faith
any suggestions or comments made by, the othere®asith respect to the
documentation relating to the Regulatory Approyatscess, provided that, to the
extent any such document contains any informatiomlisclosure relating to a
Party or any affiliate of a Party, such Party shale approved such information
or disclosure prior to the submission or filing afly such document (which
approval shall not be unreasonably withheld, coowid or delayed).

Subject to applicable Laws, the Parties shall coaipewith and keep each other
informed on a timely basis as to the status of thedprocesses and proceedings
relating to obtaining the Regulatory Approvals, atwll promptly notify each
other of any communication from any Governmentathduty in respect of the
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Arrangement or this Agreement, and, subject toother covenants of the Parties
in this Section 6.4, shall not make any submissmm8lings, participate in any
meetings or any material conversations with any éaowental Authority in
respect of any filings, investigations or otheruimges related to the Arrangement
or this Agreement unless it consults with the otRarty in advance and, to the
extent not precluded by such Governmental Authpgtyes the other Party the
opportunity to review drafts of any submissions fdings, or attend and
participate in any communications or meetings.

Each of the Purchaser, the Co-Purchaser and the&wonshall promptly notify
the other if at any time before the Effective Tinbecomes aware that:

(1) any application for a Regulatory Approval or othitng under applicable
Laws made in connection with this Agreement, theaAgement or the
transactions contemplated herein contains a misseptation; or

(i) any Regulatory Approval or other order, clearancensent, ruling,
exemption, no-action letter or other approval agplior as contemplated
herein which has been obtained contains or reflectsvas obtained
following submission of any application, filing, clament or submission
as contemplated herein that contained a misrepiassm

such that an amendment or supplement to such apphg filing, document or
submission or order, clearance, consent, rulingmgtion, no-action letter or
approval may be necessary or advisable. In suah taes Parties shall cooperate
in the preparation of such amendment or supplea®ntquired.

Notwithstanding anything in this Agreement to tloatrary, if any objections are
asserted with respect to the transactions conteéetplander this Agreement under
any applicable Law, or if any proceeding is ing&tl or threatened by any
Governmental Authority challenging or which coudddl to a challenge of any of
the transactions contemplated under this Agreerasra violation of or not in
compliance with the requirements of any applicdbdev, the Parties shall use
their commercially reasonable efforts consisterih\ie terms hereof to resolve
such objections or proceeding so as to allow tHeckY¥e Time to occur on or
prior to the Outside Date.

The Purchaser, the Co-Purchaser and the Compatiyealsh use commercially
reasonable efforts to promptly respond to and cgmpith any request for
information regarding the Regulatory Approvals m@nsactions contemplated by
this Agreement from any Governmental Authority. TiRarties will consult in
good faith with respect to any presentations madeand positions taken with
respect to, any and all Governmental Authoritiethwespect to the Regulatory
Approvals, the content of which will be determir®dthe Purchaser. Further, the
Parties will keep each other informed of any sucttens and provide the others
the opportunity to participate in any substantivenmunications with any
Governmental Authority, although such participatiomay be restricted as
appropriate to outside counsel only. The Partiey masignate confidential
information that may be shared in connection wititaming the Regulatory
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Approvals, in which case such information will ottlg shared with external legal
counsel of the other Party.

(h) Notwithstanding anything to the contrary contaifrethis Section 6.4, in seeking
to obtain the Regulatory Approvals, the Purchasdrthe Co-Purchaser shall not
be required to agree, and the Company shall neeagithout the approval of the
Purchaser and the Co-Purchaser, to any Order fradowernmental Authority
which:

(1) prohibits or limits the ownership or operation thetCompany or the
Purchaser and its affiliates of any material portod the business or assets
of the Company or the Purchaser and its affiliates,compels the
Company or the Purchaser and its affiliates toatisplicence or divest of
or hold separate any material portion of the bussner assets of the
Company or the Purchaser and its affiliates;

(i) imposes material limitations on the ability of thurchaser or the
Consortium Members to acquire or exercise full tsghf ownership of the
Company Shares;

(iif)  prohibits the Purchaser from effectively contradlim any material respect
the business or operations of the Company; or

(iv)  requires the Purchaser, the Co-Purchaser, the Gogmmaany of their
respective affiliates to agree to any other mateestrictions.

0] Each of the Purchaser and the Company shall coeperanaking arrangements
to cause all outstanding letters of credit or gote@ of the Company to be
effectively transferred to the Purchaser that aceptable to the beneficiaries of
such letters of credit or guarantee.

6.5 Public Announcements

Subject to Section 2.4 and Section 2.13, none®fbmpany, the Purchaser or any Consortium
Member shall, and each shall cause its respeapeesentatives not to, issue any press release
or otherwise make any disclosure relating to thgse®&ment or the Arrangement, other than:

€)) press releases and other public disclosures, imgudny presentations to the
Company Shareholders and the Purchaser Shareholdach are agreed to by
the Company, the Purchaser and the Co-Purchaséraeting reasonably; or

(b) any reasonable disclosure required in order to imbtonsents from the
counterparties to those Contracts disclosed irnngriio the Purchaser and the Co-
Purchaser and which are required to give effethédaransactions set forth herein
or which are otherwise required to obtain a Thiadty?Consent,

provided, however, that the foregoing shall be scibjo the Company’s, the Purchaser’s and the
Consortium Members’ overriding obligation to makay adisclosure or filing required under
applicable Laws, and in such circumstances the @ompthe Purchaser or the Consortium
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Member, as applicable, shall use all commerciabsonable efforts to give prior oral or written
notice to the other Party and reasonable oppoytunit such Party, and its legal counsel to
review or comment on the disclosure or filing (othtan with respect to confidential
information contained in such disclosure or filireg)d if such prior notice is not possible, to give
such notice immediately following the making of auch disclosure or filing.

ARTICLE 7
CONDITIONS PRECEDENT

7.1 Mutual Conditions Precedent

The respective obligations of the Parties to coteplbe Arrangement and to consummate the
other transactions contemplated by this Agreemensabject to the fulfillment, on or before the
Effective Time, of each of the following conditiopsecedent:

(@  the Interim Order shall have been granted in ford substance satisfactory to
the Parties on terms consistent with this Agreememd shall not have been set
aside or materially modified in a manner unaccdptéd the Purchaser, the Co-
Purchaser and the Company, each acting reasomeaibhppeal or otherwise;

(b)  the Arrangement Resolution shall have been pasg#éteiiCompany Shareholders
of record at the Company Meeting in accordance thighinterim Order;

(c) the Final Order (including the Plan of Arrangemesitall have been granted in
form and substance satisfactory to the Parties eomst consistent with this
Agreement, and shall not have been set aside @rialt modified in a manner
unacceptable to the Purchaser, the Co-Purchasethean@ompany, each acting
reasonably, on appeal or otherwise;

(d) the Articles of Arrangement shall be in form andbstance consistent with this
Agreement, the Plan of Arrangement and the Finde©and shall be satisfactory
to the Parties, each acting reasonably;

(e)  the Purchaser shall have obtained the TSX Appreuddject only to the filing of
documentation that cannot be filed prior to theeEfive Date, such that the
Purchaser Shares shall be listed and posted fdingraon the TSX as soon as is
reasonably practicable in accordance with TSX pedic

()] the Parties shall have obtained or received allesgary consents, waivers,
permissions and approvals by or from relevant tpadies in order to carry out
the transactions contemplated hereby, includingAtrangement, on terms and
conditions satisfactory to the Parties, each ag@agonably, including:

0] all Regulatory Approvals (for greater certainty| gbvernment and
regulatory approvals, authorizations, waivers, pernconsents, reviews,
orders, rulings, decisions, exemptions, notificadi@r clearances for the
Arrangement and other transactions contemplatesgblyegzomprising such
Regulatory Approvals shall have been obtained witlemnditions or on
conditions that are acceptable to the Purchasetren@o-Purchaser, in its
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reasonable judgment, and/or all mandatory waitinguspensory periods
(including any extensions thereof) shall have esgior terminated, if the
failure to so obtain or to so expire would, in fherchaser’'s and the Co-
Purchaser’s reasonable judgment, make the consuommatf the
transactions contemplated by the Arrangement amerotransactions
contemplated hereby a violation of any applicabésvs) other than the
Ukrainian Merger Clearance; and

(i) releases and registrable discharges in respedt s¢aurity interests held
by third parties against the Company, its subseBaor their respective
assets;

(9) there shall be no action taken under any existpgli@able Law, nor any statute,
rule, regulation or order which is enacted, enfdrggomulgated or issued by any
Governmental Authority, that:

0] makes illegal or otherwise directly or indirectlgstrains, enjoins or
prohibits the Arrangement or any other transactiomsemplated herein;
or

(i) results in a judgment or assessment of materialadam directly or
indirectly relating to the transactions contemplaterein.

The foregoing conditions are for the mutual benefithe Company, on the one hand, and the
Purchaser and the Co-Purchaser, on the other laaadmay be waived, in whole or in part,
jointly by the Company, the Purchaser and the Quiiaser, at any time. If any of the foregoing
conditions precedent shall not be complied withvaived by all of the Company, the Purchaser
and the Co-Purchaser as aforesaid on or befor®uitsde Date then, subject to Section 7.5, the
Company, the Purchaser or the Co-Purchaser mayntaerthis Agreement by written notice to
the other Parties in accordance with the procedseeforth in Article 9 in circumstances where
the failure to satisfy any such condition is na tesult, directly or indirectly, of the Purchaser’
breach of this Agreement, in the event of a progosamination by the Purchaser, the
Company’s breach of this Agreement, in the everat pfoposed termination by the Company, or
the Co-Purchaser’'s breach of this Agreement, enetlent of a proposed termination by the Co-
Purchaser.

7.2  Additional Conditions Precedent to the Obligationsof the Purchaser

The obligations of the Purchaser and the Co-Puechims complete the Arrangement and to
consummate the other transactions contemplatedi®ygreement are subject to the fulfillment,
on or before the Effective Time, of each of thédaing conditions precedent:

(@) all covenants of the Company under this Agreemeietperformed on or before
the Effective Time shall have been duly performedthe Company in all
material respects, and the Purchaser and the Gihé&er shall have received a
certificate of the Company addressed to the Puechasd the Co-Purchaser and
dated the Effective Date, signed on behalf of th@m@any by two senior
executive officers of the Company (on the Company&half and without
personal liability), confirming the same as of Eféective Date;
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the representations and warranties of the Comparlgis Agreement which are
gualified by the expression “material”, “Materialderse Change” or “Material
Adverse Effect” shall be true and correct as ofdhate of this Agreement and as
of the Effective Date, as though made on and dabeoEffective Date (except to
the extent such representations and warrantieessigrspeak of a specified date,
in which event, such representations and warrastial be true and correct as of
such specified date) and all other representatimiiswarranties of the Company
in this Agreement which are not so qualified sHadl true and correct in all
material respects as of the date of this Agreeraedtas of the Effective Date, as
though made on and as of the Effective Date (exdepthe extent such
representations and warranties expressly spealspécfied date, in which event,
such representations and warranties shall be tngk carrect in all material
respects as of such specified date), and the Reclaad the Co-Purchaser shall
have received a certificate of the Company, adéce$s the Purchaser and the
Co-Purchaser and dated the Effective Date, signedebtalf of the Company by
two senior executive officers of the Company (oe thompany’s behalf and
without personal liability), confirming the sameaighe Effective Date;

since the date hereof, there shall not have oatwréeen disclosed a Material
Adverse Change with respect to the Company;

the aggregate number of Company Shares held, lgirectindirectly, by those

holders of such Company Shares who have validlycesed Dissent Rights and
not withdrawn such exercise in connection with Areangement (or instituted
proceedings to exercise Dissent Rights) shall weeed 5% of the aggregate
number of Company Shares outstanding as of thet&féeTime;

there shall not be pending or threatened, any aaitpn or proceeding by any
Person other than a Governmental Authority whichtha judgement of the
Purchaser and the Co-Purchaser has a reasonadlieddd of success, or by any
Governmental Authority:

0] seeking to prohibit, restrict or materially deldyetacquisition by the
Purchaser or the Consortium Members of any Comf#uayes, seeking to
restrain or prohibit the consummation of the Arramgnt or any of the
material terms and conditions of the transactiontemplated herein or
seeking to obtain from the Company any material atggs directly or
indirectly in connection with the Arrangement;

(i) seeking to prohibit or limit the ownership or ogera by the Company,
the Purchaser or any of their respective affiliaeany material portion of
the business or assets of the Company or to cotheelPurchaser to
dispose or divest of or hold separate any matpodion of the business
or assets of the Company;

(i)  seeking to impose material limitations on the &pitf the Purchaser or
the Consortium Members to acquire, hold, or exerddl rights of
ownership of the Company Shares;
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(iv)  seeking to prohibit the Purchaser or the Co-Pumth&®m effectively
controlling in any material respect the businessoperations of the
Company; or

(v)  which, if successful, in the judgement of the Passgr is reasonably likely
to have a Material Adverse Effect with respecti® Company;

()] the Company Stock Option Plan shall have terminadad all outstanding
Company Options shall be exercised or surrenderddeaminated in accordance
with the Option Election Agreements and the Compa@pyionholders shall have
remitted to the Company, in addition to the exer@sice, if applicable, cash in
an amount equal to the amount of Taxes, if anylired to be remitted by the
Company in connection with such exercise or sueeadd termination, or made
other arrangements satisfactory to the Purchaseitren Co-Purchaser to satisfy
the amounts to be remitted in connection with ther@se or surrender of the
Company Options from amounts otherwise owing toGbenpany Optionholders
by the Company in connection with the completion tbé Arrangement,
including, but not limited to, Severance or Chanfj€ontrol Payments;

(9) () the payments referenced in Section 2.10 slealetbeen made (or provisions to
make such payments shall have been made to tlefastin of the Purchaser,
acting reasonably) to the Terminated EmployeeshenBffective Date; and (ii)
each of the members of the Company Board and eé#ctiheo Terminated
Employees who are officers or consultants of then@any, and each of the
directors and each of the Terminated Employees avkoofficers or consultants
of the Company’s subsidiaries shall have deliveradthe case of each such
director or officer, their respective written rasagions as directors and officers
effective on or before the Effective Date, or ie ttase of each such consultant, a
termination agreement with the Company and/or utsssliaries effective on or
before the Effective Date, together with a mutualease, each in form and
substance satisfactory to the Purchaser, actirspnably, by andh favour of the
Company and/or its subsidiaries, as applicable,thadCompany Board and the
respective boards of directors of each of the slidnses of the Company shall
have been constituted with nominees of the Purches®f the Effective Date;
and

(h)  the Purchaser and the Co-Purchaser shall haveveecaiopies of all such
documentation and other evidence as it may reappnaluest in order to
establish the completion of the transactions coptated herein and the taking of
all proceedings in connection with such transastiom accordance with the
provisions hereof.

The foregoing conditions precedent are for the fiené each of the Purchaser and the Co-
Purchaser and may be waived, in whole or in partthe Purchaser and the Co-Purchaser in
writing at any time. If any of the foregoing condits shall not be complied with or waived by

the Purchaser or the Co-Purchaser on or befor®tit®ide Date, then subject to Section 7.5, the
Purchaser or the Co-Purchaser may terminate thisekgent in accordance with the procedures
set forth in Article 9 in circumstances where théuire to satisfy any such condition is not the

result, directly or indirectly, of the Purchasebiseach of this Agreement, in the event of a
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proposed termination by the Purchaser, or the GokHRser’s breach of this Agreement, in the
event of a proposed termination by the Co-Purchaser

7.3 Additional Conditions Precedent to the Obligationsof the Company

The obligations of the Company to complete the Agesment and to consummate the other
transactions contemplated by this Agreement argesubo the fulfillment, on or before the
Effective Time, of each of the following conditiopsecedent:

(@ all covenants of the Purchaser under this Agreemoelé¢ performed on or before
the Effective Time shall have been duly performedtbe Purchaser in all
material respects, and the Company shall have vedea certificate of the
Purchaser, addressed to the Company and datedfféctiie Date, signed on
behalf of the Purchaser by two of its senior exgeutfficers (on the Purchaser’'s
behalf and without personal liability), confirmirigpe same as of the Effective
Date;

(b) the representations and warranties of the Purchiadérs Agreement which are
gualified by the expression “material”, “Materialderse Change” or “Material
Adverse Effect” shall be true and correct as ofdhee of this Agreement and as
of the Effective Date, as though made on and akeEffective Date (except to
the extent such representations and warrantieessigrspeak of a specified date,
in which event, such representations and warrastiai be true and correct as of
such specified date) and all other representatimigiswarranties of the Purchaser
in this Agreement which are not so qualified shadl true and correct in all
material respects as of the date of this Agreemrdtas of the Effective Date, as
though made on and as of the Effective Date (exdepthe extent such
representations and warranties expressly spealspécfied date, in which event,
such representations and warranties shall be tngk carrect in all material
respects as of such specified date), and the Comphall have received a
certificate of the Purchaser, addressed to the @ognand dated the Effective
Date, signed on behalf of the Purchaser by twoosessecutive officers of the
Purchaser (on the Purchaser’s behalf and withorgopal liability), confirming
the same as of the Effective Date;

(c) since the date hereof, there shall not have oatwréeen disclosed a Material
Adverse Change with respect to the Purchaser;

(d)  there shall not be a going concern note in the taddannual consolidated
financial statements of the Purchaser for the gealed December 31, 2012 and
the Purchaser’s auditors shall confirm their agre®@nn respect thereof;

(e) the aggregate Consideration payable under the Slsinative as set out in the
Closing Payment Calculation shall have been degasitith the Depositary in
accordance with Section 2.8(a);

® the Purchaser shall have delivered an irrevocalnectibn authorizing and
directing the Depositary to deliver the Purchadearg&s issuable under the Share
Alternative pursuant to the Arrangement in accocéanith Section 2.8(b);
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() the Company shall have received copies of all simtumentation and other
evidence as it may reasonably request in ordestibksh the completion of the
transactions contemplated herein and the takinglgiroceedings in connection
with such transactions in accordance with the [@ions hereof;

(h)  there shall not be pending or threatened, any aatipn or proceeding by any
Person other than a Governmental Authority whichtha judgement of the
Company has a reasonable likelihood of successbyomany Governmental
Authority:

(1) seeking to restrain or prohibit the consummatiorthef Arrangement or
any of the material terms and conditions of theda&tion contemplated
herein; or

(i) which, if successful, in the judgment of the Companreasonably likely
to have a Material Adverse Effect with respecti® Purchaser;

0] the Purchaser Shareholder Approval shall have bb&ined and the Company
shall have received satisfactory evidence to itjngcreasonably, that the
Purchaser Resolutions will be implemented as ssarasonably practicable after
Closing;

() the Purchaser shall have taken such steps so satisly the Company, acting
reasonably, that immediately following the EffeetiMime, Bruce Libin and
Evgenij lorich shall be appointed as directorshaf Purchaser in accordance with
Section 2.14; and

(K) the Purchaser shall be satisfied, acting reasondldy immediately following
Closing the Kl Loan shall be extinguished and §atisin its entirety by virtue of
the conversion of all outstanding indebtednesstireder into Purchaser Shares at
the KI Loan Conversion Rate.

The foregoing conditions precedent are for the wsteé benefit of the Company and may be
waived, in whole or in part, by the Company in wgt at any time. If any of the foregoing
conditions shall not be complied with or waivedthg Company on or before the Outside Date,
then subject to Section 7.5, the Company may teataithis Agreement in accordance with the
procedures set forth in Article 9 in circumstanedgre the failure to satisfy any such condition
is not the result, directly or indirectly, of th@@pany’s breach of this Agreement.

7.4  Satisfaction of Conditions

The conditions precedent set out in Sections 72 ,aid 7.3 shall be conclusively deemed to
have been satisfied, waived or released when thgfiCste of Arrangement is issued by the
Registrar following the filing of the Articles ofrRangement in accordance with the terms of this
Agreement.

7.5 Notice and Cure Provisions

LEGAL_CAL:10848703.1



(@)

(b)

(©)

LEGAL_CAL:10848703.1

-08 -

Each Party shall give prompt written notice to titleer Parties of the occurrence,
or failure to occur, at any time from the date bérentil the earlier to occur of the
termination of this Agreement in accordance with térms and the Effective
Time, of any event or state of facts which occureear failure would, or would
be reasonably likely to:

0] cause any of the representations or warrantiesuch $arty contained
herein to be untrue or inaccurate in any mateesgpect on the date hereof
or at the Effective Date;

(i) result in the failure to comply with or satisfy, amy material respect, any
covenant, condition or agreement to be complieti witsatisfied by such
Party hereunder prior to the Effective Time; or

(i) result in the failure to satisfy any of the cormlis precedent in its favour
set forth in Sections 7.1, 7.2 or 7.3, as the oag be.

The Purchaser may not exercise its right to terteitisis Agreement pursuant to
Section 9.1(c)(ii)) and the Company may not exerdiseaight to terminate this
Agreement pursuant to Section 9.1(d)@inless the Party seeking to terminate this
Agreement shall have delivered a written noticéh other Parties specifying in
reasonable detail all breaches of covenants, rept&sons and warranties or
other matters which the Party delivering such motgasserting as the basis for
the termination right. If any such notice is dete@, provided that the Party to
whom the notice was delivered is proceeding diliyeto cure such matter and
such matter is reasonably capable of being cutdukiing agreed that breaches of
representations and warranties arising out of #ikiré to make appropriate
disclosure in writing to the Purchaser are not bapaf being cured), the Party
delivering such notice may not exercise such teatron right until the earlier of
() the Outside Date; and (ii) the date that isd2s following receipt of such
notice by the Party to whom the notice was delideiiesuch matter has not been
cured by such date. If such notice has been deliverior to the date of the
Company Meeting, such meeting shall, unless théieBaagree otherwise, be
postponed or adjourned until the earlier of (A)efiBusiness Days prior to the
Outside Date and (B) the date that is 30 daysvatig receipt of such notice by
the Party to whom the notice was delivered (withocaising any breach of any
other provision contained herein).

Each Party shall promptly notify the other Parbés

0] any communication from any Person alleging thatcirsent (or waiver,
permit, exemption, order, approval, agreement, amemt or
confirmation) of such Person (or another Persomwy isiay be required in
connection with the transactions contemplated s/Algreement (and the
response thereto from such Party, its subsidianeiss representatives);
and

(i) any material legal actions or proceedings threateae commenced
against or otherwise affecting such Party or anyit®fsubsidiaries or
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affiliates that are related to the transactions templated by this
Agreement.

ARTICLE 8
ADDITIONAL COVENANTS

8.1 Non-Solicitation

(@)

(b)

LEGAL_CAL:10848703.1

The Company shall immediately cease and cause terb@nated all existing
discussions and negotiations (including, directly indirectly, through any
director, officer, employee, representative (inghgd any financial or other
advisor) or agent of the Company and its subsehaaind affiliates (collectively,
the “Company Representatived)), if any, with any parties conducted before the
date of this Agreement with respect to any AcquisiProposal.

The Company shall not, directly or indirectly, doamthorize or permit any of its
Representatives to do, any of the following:

0] solicit, assist, facilitate, knowingly encourage iaitiate (in each case
including by way of discussion, negotiation, fuimigy information,
permitting any visit to any facilities or propedier entering into any
understanding, arrangement or agreement) any iequirequests or
proposals or offers regarding an Acquisition Prepas respect of such
Party;

(i) enter into or participate in any discussions oratiagjons regarding an
Acquisition Proposal, or furnish to any other Parsoy information with
respect to its businesses, properties, operatjgmspects or conditions
(financial or otherwise) in connection with an Acgjtion Proposal or
otherwise cooperate in any way with, or assistastigpate in, facilitate
or encourage, any effort or attempt of any otheséeto do or seek to do
any of the foregoing;

(i)  waive, or otherwise forbear in the enforcement af, enter into or
participate in any discussions, negotiations oreagrents to waive or
otherwise forbear in respect of, any rights or otlhenefits under
confidential information agreements, including dstandstill provisions”
thereunder;

(iv)  accept, approve, endorse or recommend, or propolkcly to accept,
approve, endorse or recommend, any Acquisition ¢&alp or

(v) make a Change in Recommendation;

provided, however, that notwithstanding any othewvsion hereof, the Company
and the Company Representatives may, at any tith@viaog the date of this

Agreement and prior to the approval of the ArrangemResolution at the
Company Meeting:
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enter into or participate in any discussions orotiegjons with a
third party who, without any solicitation, initiath or
encouragement, directly or indirectly, after thetedaf this
Agreement, by the Company or any of the Company
Representatives, seeks to initiate such discussiomegotiations
and, subject to execution of a confidentiality asthndstill
agreement in favour of the Company substantialtyilar to the
Confidentiality Agreement dated June 14, 2012 exdtemto
between the Company and the Purchaser (provided stneh
confidentiality agreement shall provide for disclos thereof
(along with all information provided thereunder)tte Purchaser
and the Co-Purchaser as set out below), may futoisuch third
party information concerning such Party and its irbess,
properties and assets, in each case if, and orthetextent that:

(2) the third party has first made a writtelbona fide
Acquisition Proposal for 100% of the voting or dgui
securities or all or substantially all of the assef the
Company for consideration which the Company Board
determines in good faith: (a) that the funds oreoth
consideration necessary to complete the Acquisition
Proposal are or are reasonably likely to be aviglabfund
completion of the Acquisition Proposal at the tiared on
the basis set out therein; (b) after consultatiath vits
financial advisor(s), would or would be reasonaltgly
to, if consummated in accordance with its termsultan a
transaction financially superior for Company Shatdérs
to the transaction contemplated by this Agreem@ptafter
consultation with its financial advisor(s) and aodés
counsel, is reasonably likely to be consummatetieatime
and on the terms proposed, taking into accountegtl,
financial, regulatory and other aspects of suchudgition
Proposal; and (d) after receiving the advice ofsioigt
counsel, as reflected in minutes of the Company@®dhat
the taking of such action is necessary for the Gomp
Board to act in a manner consistent with its fidugiduties
under applicable Laws (&tperior Proposal’); and

(2) prior to furnishing such information to or enteriimgo or
participating in any such discussions or negotngiavith
such third party, the Company shall: (a) providenppt
notice to the Purchaser and the Co-Purchaser teftbet
that it is furnishing information to or enteringtanor
participating in discussions or negotiations wittchs third
party, together with a copy of the confidentialiagnd
standstill agreement referenced above and, if retipusly
provided to the Purchaser and the Co-Purchaseiesop
all information provided to such third party conauntly
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with the provision of such information to such thparty;
(b) notify the Purchaser and the Co-Purchaseryoaaitl in
writing of any inquiries, offers or proposals witespect to
an actual or contemplated Superior Proposal (wivigtien
notice shall include a copy of any such proposat (any
amendments or supplements thereto), the identityhef
Person making it, if not previously provided to the
Purchaser and the Co-Purchaser and copies of all
information provided to the third party), within 2#urs of
the receipt thereof; and (c) keep the Purchasetttano-
Purchaser informed of the status and details of sarch
inquiry, offer or proposal and answer the Purchasand
the Co-Purchaser's reasonable questions with respec
thereto;

(B) comply with applicable Canadian Securities Lawsitre to the
provision of directors’ circulars and make appraf&idisclosure
with respect thereto to its securityholders; and

(C) accept, recommend, approve or enter into an agrderte
implement a Superior Proposal from a third party, dnly if prior
to such acceptance, recommendation, approval deimgntation,
(1) the Company Board concludes in good faith,raftssidering
all proposals to adjust the terms and conditionthizf Agreement
as contemplated by Section 8.1(c) and after rengithe advice of
outside counsel as reflected in minutes of the GomBoard, that
the taking of such action is necessary for the GowBoard to
act in a manner consistent with its fiduciary dsitimder applicable
Laws, (2) the Company complies with its obligatie®t forth in
Section 8.1(c), and (3) the Company terminatesAlgieement in
accordance with Section 9.1(c)(i) or Section 9()d)as
applicable, and concurrently therewith pays the w@armhaequired
by Section 9.2(c), as applicable, to the Purchaser.

Following receipt of a Superior Proposal, the Conypsahall give the Purchaser
and the Co-Purchaser, orally and in writing, astdave days advance notice of
any decision by the Company Board to accept, recemamapprove or enter into
an agreement to implement a Superior Proposal,hmitice shall confirm that

the Company Board has determined that such ActpnsRroposal constitutes a
Superior Proposal, shall identify the third partgkimg the Superior Proposal and
shall provide a true and complete copy thereofutiiag all financing documents,

and any amendments thereto. During such five-daipg, the Company agrees
not to accept, recommend, approve or enter intcagngement to implement such
Superior Proposal and not to release the partymgakie Superior Proposal from
any standstill provisions and shall not withdraedefine, modify or change its
recommendation in respect of the Arrangement. dthteon, during such five-day

period the Company shall, and shall cause its @ii@hrand legal advisors to,

negotiate in good faith with the Purchaser and @wPurchaser and their
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respective financial and legal advisors to makénsadjustments in the terms and
conditions of this Agreement and the Arrangemenv@asid enable the Company
to proceed with the Arrangement as amended ratherthe Superior Proposal. In
the event the Purchaser and the Co-Purchaser mrapasmend this Agreement
and the Arrangement on a basis such that the Conpaard determines that the
proposed transaction is no longer a Superior Palpasd so advises the
Purchaser Board and the Co-Purchaser prior to xp&yeof such period, the
Company Board shall not accept, recommend, appmmvesnter into any
agreement to implement such Acquisition Proposdlsdrall not release the party
making the Acquisition Proposal from any standgtilbvisions and shall not
withdraw, redefine, modify or change its recommeiota in respect of the
Arrangement, and the Parties shall amend this Ageeé to reflect such offer,
and shall take and cause to be taken all suchnacéi® are necessary to give effect
to the foregoing. In the event that the Comparyigles the notice contemplated
by this Section 8.1(c) on a date which is less tinanBusiness Days prior to the
Company Meeting, the Purchaser and the Co-Purchstsal be entitled to
require, and the Company shall be entitled, to @dj@r postpone the Company
Meeting to a date that is not more than ten Busii¥sys after the date of such
notice.

Nothing contained in this Agreement shall prohithe Company Board from

making a Change in Recommendation in respect ofrimsactions contemplated
hereby prior to the approval of the ArrangementdReémn by the Company

Shareholders if the Company Board determinespoddaith (after consultation

with its financial advisor(s) and after receivingtten advice of outside counsel),
that such Change in Recommendation is necessatiigddCompany Board to act
in a manner consistent with its fiduciary dutiesl@napplicable Laws; provided
that (i) not less than 48 hours before the Com@wogrd considers any proposal
in respect of any such Change in RecommendatienCthmpany shall give the
Purchaser written notice of such proposal and ptiyngulvise the Purchaser of
the proposed consideration being offered in conmeatith such proposal; and
(i) the foregoing shall not relieve the Compangnirits obligation to proceed to
call and hold the Company Meeting and to hold tb&eewon the Arrangement
Resolution (provided that, except as required undpplicable Laws, the

Company shall be relieved from its obligations ¢t\eely solicit proxies in favour

of the Arrangement in such circumstances), exaemircumstances where this
Agreement is terminated in accordance with the semereof.

The Company shall ensure that the Company Repedsers are aware of the
provisions of this Section 8.1 applicable to suehty? The Company shall be
responsible for any breach of this Section 8.1hey@ompany Representatives.

8.2  Access to Information

(@)

LEGAL_CAL:10848703.1

From the date hereof until the earlier of the BifecTime and the termination of
this Arrangement Agreement in accordance withdatms, subject to compliance
with applicable Law and the terms of any Contrddhe Company, the Company
shall, and shall cause its subsidiaries and thespective officers, directors,
employees, independent auditors, accounting adveset agents to:
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(1) afford to the Purchaser and its subsidiaries,iatiis and their respective
officers, directors, employees, representatives; fnancial or other
advisors (including financial sources) or agentlléctively, the
“Purchaser Representativeé§ reasonable access to the management
offices, properties (including field offices andes for the purpose of
conducting environmental assessments and investigyt books and
records, including correspondence with regulators work papers, and
employees and management personnel of the Compamy it
subsidiaries; and

(i) furnish the Purchaser and the Purchaser Represestauch financial,
operating and technical data and other informaiiorrespect of the
Company and its subsidiaries as such Persons raagmably request,

in each case, for the purpose of facilitating thededy integration and
combination of the Parties’ organizations and othdministrative functions
following the Effective Time.

Any access to Persons or materials pursuant too®e@2(a) shall be conducted
in such manner as not to interfere unreasonablly thié conduct of the business
of the Company and its subsidiaries.

For greater certainty, each Party shall treat, stmall cause, in the case of the
Company, the Company Representatives, and in tbe chthe Purchaser, the
Purchaser Representatives, to treat, all confidemiformation or proprietary
information furnished to it or, in the case of t@®mpany, the Company
Representatives, and in the case of the PurchtageRurchaser Representatives,
in connection with the transactions contemplatethiizy Agreement in accordance
with the terms of the Confidentiality Agreement.

8.3 Indemnification, Insurance and Resignations

(@)

(b)
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Prior to the Effective Time, the Company shall h&tked to extend, and fully pay
the applicable premium for an extension to the Camgfs existing insurance
policy (the ‘D&O Insurance”) maintained for the benefit of the directors and
officers of the Company and its subsidiaries (@bilely, the ‘Indemnified
Persons), to provide coverage in respect of any Claimsiag prior to the
Effective Time against any such Indemnified Pergohis or her capacity as a
director and/or officer of the Company or a sul@sigiof the Company, or in such
other analogous capacity, provided that (i) theeesion of such D&O Insurance
is not for a period longer than gpears from the Effective Date, and (ii) the terms
and limits of such extension are substantially shene as the policies currently
maintained by the Purchaser.

The rights of the Indemnified Persons under Se@i@@a) shall be in addition to
any rights such Indemnified Persons may have utigerconstating or other
charter or governance documents of the Companyitarglibsidiaries, or under
any applicable Law or under any Contract of anyeindified Person with the
Company and its subsidiaries. All rights to indefieation and exculpation from
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liabilities for acts or omissions occurring at aiop to the Effective Time and
rights to advancement of expenses relating theretavour of any Indemnified
Person as provided in the constating documentshef Company and its
subsidiaries or any Contract between such Indeethifierson and the Company
and its subsidiaries shall survive the Effectiven@iand shall continue in full
force and effect in accordance with its terms fpeaod of not less than six years
from the Effective Date and shall not be amendeplealed or otherwise modified
in any manner that would adversely affect any rigigreunder of any such
Indemnified Person, and the Purchaser shall, ol shase the Company to,
honour all such rights.

The provisions of this Section 8.3 shall survivee tbonsummation of the

transactions contemplated by this Agreement andnéeeded for the benefit of,

and shall be enforceable by, the Indemnified Pexsand their respective heirs,
executors, administrators and personal represeasatind shall be binding on the
Company and its successors and assigns, and, fir purpose only, the

Company hereby confirms that it is acting as treiste their behalf.

The Company shall cause to be delivered to thehR@ser on the Effective Date
resignations, effective on the Effective Date, led pfficers and directors of the
Company and its subsidiaries as designated inngritly the Purchaser at least
three Business Days prior to the Effective Datee Tompany shall also cause to
be delivered by such designated officers and dirsctoncurrently with the
delivery of the resignations as aforesaid duly atestt mutual releases in form
and content satisfactory to the Purchaser, aceaganably, which shall contain,
without limitation, a release from each such indial of all their Claims against
the Company and its subsidiaries (except for amn@ of unpaid remuneration,
including bonus, Severance and Change of ContryrhEats), and a release from
the Company of all Claims against such individedcept for Claims relating to
fraud or wilful misconduct).

8.4 Personal Information

(@)
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For the purposes of this Section 8.4, the follondefjnitions shall apply:

0] “applicable law’ means, in relation to any Person, transactioevent, all
applicable provisions of Laws, statutes, rules, ul&pns, official
directives and orders of and the terms of all judgts, orders and decrees
issued by any authorized authority by which suclhséte is bound or
having application to the transaction or event uregjion, including
applicable privacy laws;

(i) “applicable privacy laws means any and all applicable Laws relating to
privacy and the collection, use and disclosure exs@nal Information in
all applicable jurisdictions, including tHeersonal Information Protection
and Electronic Documents Act (Canada) and/or any comparable provincial
Law including thePersonal Information Protection Act (Alberta);
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(i)  “authorized authority” means, in relation to any Person, transaction or
event, any (A) federal, provincial, municipal oc& governmental body
(whether administrative, legislative, executive otherwise), both
domestic and foreign, (B) agency, authority, consiois, instrumentality,
regulatory body, court, central bank or other gn¢ixercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or
functions of or pertaining to government, (C) coarbitrator, commission
or body exercising judicial, quasi-judicial, adnsimative or similar
functions, and (D) other body or entity created emtthe authority of or
otherwise subject to the jurisdiction of any of tbeegoing, including any
stock or other securities exchange, in each cagmdurisdiction over
such Person, transaction or event; and

(iv)  “Personal Information” means information about an identifiable
individual transferred to the Company or the CoeRaser by the
Purchaser or to the Purchaser or the Co-PurchgsttrebCompany or to
the Purchaser or the Company by the Co-Purchasacdardance with
this Agreement and/or as a condition of the Arranget.

The Parties hereto acknowledge that they are refdenfor compliance at all
times with applicable privacy laws which govern tkellection, use and
disclosure of Personal Information acquired by @cldsed to either Party
pursuant to or in connection with this Agreemerte (tDisclosed Personal
Information ”).

None of the Parties shall use the Disclosed Pefrsofoamation for any purposes
other than those related to the performance ofAQreement and the completion
of the Arrangement.

Each Party acknowledges and confirms that the aliscé of Personal
Information is necessary for the purposes of deteng if the Parties shall
proceed with the Arrangement, and that the discéosd Personal Information
relates solely to the carrying on of the businesd the completion of the
Arrangement.

Each Party acknowledges and confirms that it hasstall continue to employ
appropriate technology and take reasonable stepsdardance with applicable
Law to prevent accidental loss or corruption of thesclosed Personal
Information, unauthorized input or access to thecised Personal Information,
or unauthorized or unlawful collection, storagesctbsure, recording, copying,
alteration, removal, deletion, use or other proogssef such Disclosed Personal
Information.

Subject to the following provisions, each Partylisha all times keep strictly
confidential all Disclosed Personal Information\pded to it, and shall instruct
those employees or advisors responsible for prowessich Disclosed Personal
Information to protect the confidentiality of sudhformation in a manner
consistent with the Parties’ obligations hereundsrch Party shall ensure that
access to the Disclosed Personal Information shell restricted to those
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employees or advisors of the respective party wawe labona fide need to access
to such information in order to complete the Arramgnt.

(@  Where not prohibited by applicable Law, each Pattgll promptly notify the
other Parties to this Agreement of all inquiriesmplaints, requests for access,
and claims of which the Party is made aware in eotion with the Disclosed
Personal Information. To the extent permitted byliapble Law, the Parties shall
fully co-operate with one another, with the Persdaoswhom the Personal
Information relates, and any authorized authoritygrged with enforcement of
applicable privacy laws, in responding to such ings, complaints, requests for
access, and claims.

(h) Upon the expiry or termination of this Agreement, a@herwise upon the
reasonable request of either Party, the other Baail forthwith cease all use of
the Personal Information acquired by such Partycannection with this
Agreement and will return to the party or, at thetys request, destroy in a
secure manner, the Disclosed Personal Informa#ind &ny copies thereof).

ARTICLE 9
TERMINATION, AMENDMENT AND WAIVER

9.1 Termination

This Agreement may be terminated and the Arrangémeay be abandoned at any time prior to
the Effective Time (notwithstanding any approval thie Arrangement Resolution or the
Arrangement by the Company Shareholders and/dC thet):

€) by mutual written consent of the Parties;
(b) by the Company, the Purchaser or the Co-Purchiaser i

0] the Effective Time shall not have occurred on eorpio the Outside Date,
except that the right to terminate this Agreementex this Section
9.1(b)(i) shall not be available to any Party whtahire to fulfill any of
its obligations has been the cause of, or resuhedhe failure of the
Effective Time to occur by such date;

(i) after the date of this Agreement, any Law is erthateade, enforced or
amended, as applicable, that makes the consumnwdtibe Arrangement
illegal or otherwise permanently prohibits or engpithe Company, the
Purchaser or the Co-Purchaser from consummatindttangement, and
such Law has, if applicable, become final and nppealable, provided
the Party seeking to terminate this Agreement @nstio this Section
9.1(b)(ii) has used its reasonable commercial &fféto, as applicable,
appeal or overturn such Law or otherwise havefteedior rendered non-
applicable in respect of the Arrangement; or

(i)  the Arrangement Resolution shall have failed teirex the requisite vote
of the Company Shareholders of record for appratathe Company

LEGAL_CAL:10848703.1
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Meeting (including any adjournment or postponemehereof) in
accordance with the Interim Order; or

by the Purchaser or the Co-Purchaser:

(i)

(ii)

if a “Change in Recommendatiohoccurs as described in paragraphs (A)
through (F) below:

(A) the Company Board fails to recommend this Agreenwnthe
Arrangement in the manner contemplated by Sectiéfbp

(B) the Company Board withdraws, amends, modifies afifyes, in a
manner adverse to the Purchaser or the Co-Purchhseapproval
or recommendation by the Company Board of the Ayeament, or
publicly proposes or publicly states its intenttondo so or shall
have resolved to do so prior to the Effective Date;

(C) the Company Board fails to publicly reconfirm iscommendation
in support of this Agreement and the Arrangemerthiwitwo
Business Days of receipt of such a request fromPilmehaser or
the Co-Purchaser following:

(1) the public announcement of an Acquisition Propdbat
the Company Board has determined is not a Superior
Proposal; or

(2) the entering into of an amended Agreement with the
Purchaser pursuant to Section 8.1(c);

(D) the Company Board accepts, approves, endorsesanmends to
Company Shareholders, to the extent applicableAeguisition
Proposal;

(E) the Company enters into a written agreement ineaespf an
Acquisition Proposal (other than a confidentialapd standstill
agreement permitted by Section 8.1(b)); or

(F)  the Company shall have publicly announced the tidero do any
of the foregoing;

provided that the Purchaser, if the Purchaser wisbeerminate, or the
Co-Purchaser, if the Co-Purchaser wishes to tetmina not then in

breach of this Agreement, if a breach of any regrtgtion or warranty or
failure to perform any covenant or agreement onptir¢ of the Company
set forth in this Agreement shall have occurred wuld cause any of the
conditions set forth in Section 7.1 or Section fid2 to be satisfied, and
such breach or failure is incapable of being cuoeds not cured in

accordance with Section 7.5(b) such that if deteeahion such date any of
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the conditions set forth in Section 7.1 or Sectib@ would not be
satisfied; or

(i)  provided that all conditions set forth in Sectiod @and Section 7.2 have
been satisfied, on payment by the Purchaser oNthe Completion Fee
payable pursuant to Section 9.2 in the event thatSffective Time shall
not have occurred on or prior to the Outside Date;

by the Company:

0] on payment by the Company of the Break Fee payabuant to Section
9.2 in the event that the Company determines teremto an agreement in
connection with a Superior Proposal in the circamsgés set out in
Section 8.1(b) and otherwise after having complhigth its obligations in
Section 8.1; or

(i) provided that the Company is not then in breackhisf Agreement, if a
breach of any representation or warranty or failtweperform any
covenant or agreement on the part of the Purchasany Consortium
Member set forth in this Agreement shall have o@xlithat would cause
any of the conditions set forth in Section 7.1 ect®n 7.3 not to be
satisfied, and such breach or failure is incapalblbeing cured or is not
cured in accordance with Section 7.5(b) such thdeiermined on such
date any of the conditions set forth in Section @r17.3 would not be
satisfied.

9.2 Termination Fees

(@)

(b)

(©)
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In the event that this Agreement is terminated yoams to the exercise by the
Purchaser of its termination right pursuant to ®ect9.1(c)(iii) (a ‘Non-
Completion Fee Evenit), then the Purchaser shall pay in cash to the jGzom by
wire transfer in immediately available funds to atount designated in writing
by the Purchaser an amount equal to $4,500,000'Ktbe-Completion Feé) in
accordance with Section 9.2(b).

If a Non-Completion Fee Event occurs, the Non-Catiph Fee shall be paid
within two Business Days of the occurrence of sNoh-Completion Fee Event.

If a Break Fee Event occurs, the Company shallipayash to the Purchaser by
wire transfer in immediately available funds to atount designated in writing
by the Purchaser the Break Fee in accordance wettidh 9.2(d). For the
purposes of this AgreemenBreak Fe€ means an amount equal to $4,500,000
and ‘Break Fee Event means the termination of this Agreement:

0] by the Purchaser or the Co-Purchaser pursuantctoo8.1(c)(i); or

(i) by the Company pursuant to Section 9.1(d)(i).
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For greater certainty, the Break Fee shall onlyph& once notwithstanding
termination of this Agreement by both the Purchased the Co-Purchaser
pursuant to Section 9.1(c)(i).

If a Break Fee Event occurs, the Break Fee shalpde within two Business
Days of the occurrence of such Break Fee Event.

If the Purchaser fails to pay the Non-Completioe Rden due hereunder, and in
order to obtain such payment, the Company commeacast that results in a
judgment against the Purchaser for such amoun®tinehaser shall pay the costs
and expenses (including reasonable fees and expehsegal counsel) incurred
by the Company in connection with such suit.

If the Company fails to pay the Break Fee when ldeieeunder, and, in order to
obtain such payment, the Purchaser commences #hatiitesults in a judgment
against the Company for such amount, the Compaail gy the costs and
expenses (including reasonable fees and expendegadfcounsel) incurred by
the Purchaser in connection with such suit.

If the Purchaser pays to the Company the Non-Cdioplé-ee as a result of the
occurrence of a Non-Completion Fee Event then, lo$tanding Section 11.2,
the Company shall have no other remedy relatingh® termination of this

Agreement (subject to Section 9.2(e)). For greaéstainty, the Purchaser shall
not be required to pay the Non-Completion Fee rtizaia once.

If the Company pays to the Purchaser the BreakaBeeresult of the occurrence
of any of the Break Fee Events then, notwithstag@action 11.2, the Purchaser
shall have no other remedy with respect to the weoge of such event (subject
to Section 9.2(f) and other than in the case ofatéenal breach of Section 8.1).
For greater certainty, the Company shall not beiired to pay the Break Fee
more than once.

Each Party acknowledges that the agreements cedtairthis Section 9.2 are an
integral part of the transactions contemplatedis Agreement and that, without
those agreements, the Parties would not entertimsoAgreement. Each Party
acknowledges that the Non-Completion Fee and tlealBiFee set out in this
Section 9.2 are payments of liquidated damageshndrie a genuine pre-estimate
of the damages which the Parties will suffer oumas a result of the event giving
rise to such payment and the resultant terminadfothis Agreement and are not
penalties. Each Party irrevocably waives any ripht it may have to raise as a
defence that any such liquidated damages are éxeesunitive.

9.3 Notice and Effect of Termination

(@)
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The Party desiring to terminate this Agreement yams$ to Section 9.1 (other than
pursuant to Section 9.1(a)) shall give notice ahstermination to the other Party
setting out in reasonable detail the facts andupistances giving rise to such
Party’s right to terminate this Agreement in acemrce with Section 9.1.
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(b) If this Agreement is terminated pursuant to Sectoh, this Agreement shall
become void and of no effect without liability afyaParty (or any shareholder,
director, officer, employee, agent, consultant epresentative of such Party) to
the other Party hereto, except that:

0] the provisions of this Section 9.3, Notice and &ffef Termination,
Sections 2.4(e) and (g), The Company Circular, i&e@&.2(c), Access to
Information, Section 8.4, Personal Information, t®e&c9.2, Termination
Fees, and Article 11, General Provisions shall isanany termination
hereof pursuant to Section 9.1; and

(i) neither the termination of this Agreement nor, amg contained in this
Section 9.3 shall relieve any Party of any liapilior any breach of this
Agreement, including from any inaccuracy in anyitsf representations
and warranties and any non-performance by it ofcasenants made
herein prior to the date of such termination; pded that the Company
shall not be entitled to seek damages in exce$4,600,000 in the event
that this Agreement is terminated by the Compangsyant to Section
9.1(d)(ii) and provided that the Purchaser shall b® entitled to seek
damages in excess of $4,500,000 in the event tiatAgreement is
terminated by the Purchaser pursuant to Sectidie)dil.

(c) No termination of this Agreement shall affect theligations of the Parties
pursuant to the Confidentiality Agreement, excepthe extent specified therein.

9.4 Waiver

No waiver of any of the provisions of this Agreermshall be deemed to constitute a waiver of
any other provision (whether or not similar) oruéufe waiver of the same provisions, nor, shall
such waiver be binding unless executed in writigghe Party to be bound by the waiver. No
failure or delay by any Party in exercising anyhtjgoower or privilege hereunder shall operate
as a waiver thereof nor, shall any single or pbaeti@rcise thereof preclude any other or further
exercise thereof or the exercise of any other yigbtver or privilege. The rights and remedies
herein provided shall be cumulative and not exerigif any rights or remedies provided by
applicable Laws to the extent not otherwise limitedein.

9.5 Amendment

This Agreement may at any time and from time tcetive amended by mutual written agreement
of the Purchaser, the Co-Purchaser and the CompaeyPlan of Arrangement may, at any time

and from time to time before or after the holdirighe Company Meeting but not later than the

Effective Time, be amended by mutual written agreetnof the Purchaser, the Co-Purchaser and
the Company, subject to the Interim Order and ihalfOrder and applicable Laws and any such
amendments may, without limitation:

(8 change the time for performance of any of the @iams or acts of the Parties;

(b) modify any representation or warranty containedhis Agreement or in any
document delivered pursuant to this Agreement;

LEGAL_CAL:10848703.1
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(c) modify any of the covenants contained in this Agreet and waive or modify
performance of any of the obligations of the Part

(d) modify any mutual conditions contained in this Agreent.

ARTICLE 10
NOTICES

10.1 Notices

All notices and other communications given or mpdisuant hereto shall be in writing and shall
be deemed to have been duly given or made as ofldahe delivered or sent if delivered
personally or sent by facsimile or e-mail transimoissor as of the following Business Day if
sent by prepaid overnight courier, to the Partiesha following addresses (or at such other
addresses as shall be specified by any Party bgentt the other Parties given in accordance
with these provisions):

€) if to the Purchaser, addressed to:

Kulczyk Oil Ventures Inc.
Suite 1170, 700 — 4 Avenue S.W.
Calgary, Alberta, Canada T2P 3J4

Attention: Norman W. Holton
Facsimile: +1 403 264 8861
E-mail: nholton@kulczykoil.com

with a copy to:

Osler, Hoskin & Harcourt LLP
Suite 2500, TransCanada Tower
450 — £' Street S.W.

Calgary, AB T2P 5H1

Attention: Noralee Bradley
Facsimile: (403) 260-7024
E-mail: nbradley@osler.com

(b) if to the Co-Purchaser, addressed to:

Kulczyk Investments S.A.
Ul. Krucza 24/26

00-526 Warsaw

Poland

Attention: Lucasz Redziniak

Facsimile: +48 22 625 66 11
E-mail: L.Redziniak@kulczykinvestments.com
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with a copy to:

Kulczyk Investments S.A.
Ul. Krucza 24/26

00-526 Warsaw

Poland

Attention: Graham Cheeseman

Facsimile: +48 22 625 66 11
E-mail: g.cheeseman@kulczykinvestments.com

(c) the Company, addressed to:

Winstar Resources Ltd.
3130, 520 —"§ Avenue S.W.
Calgary, Alberta T2P OR3

Attention: Bruce Libin
Facsimile: (403) 205-2722
E-mail: bruce@libincapital.com

with a copy to:

Stikeman Elliott LLP

Suite 4300, Bankers Hall West
888 — & Street S.W.

Calgary, Alberta T2P 5C5

Attention: Leland P. Corbett
Facsimile: (403) 266-9034
E-mail: Icorbett@stikeman.com

ARTICLE 11
GENERAL

11.1 Enurement

This Agreement shall enure to the benefit of, amdbinding upon, the Parties and their
respective successors (including any successoeéason of amalgamation of any Party) and
permitted assigns.

11.2 Injunctive Relief and Specific Performance

The Parties agree that irreparable harm would omrurvhich money damages would not be an
adequate remedy at Law in the event that any ofptbeisions of this Agreement were not
performed by the Company, the Purchaser or any @basy Member in accordance with their
specific terms or were otherwise breached. It isoatingly agreed that each Party shall be
entitled to specific performance, an injunctiorirgunctions and other equitable relief to prevent
breaches or threatened breaches of the provisibtissoAgreement by the other Parties or, in
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the case of the Company, the Company Represergativein the case of the Purchaser, the
Purchaser Representatives, or to otherwise obtmnifec performance by the other Parties of
any such provisions, any requirement for the saguor posting of any bond in connection with
the obtaining of any such injunctive or other egpili¢ relief hereby being waived. Such remedies
will not be the exclusive remedies for any breatthis Agreement but will be in addition to all
other remedies available at law or equity to eddhe Parties.

11.3 No Recourse

Except as otherwise provided for herein, this Agreet may only be enforced against, and any
Claims or causes of action that may be based uge out of or relate to this Agreement, or
the negotiation, execution or performance of thgre®ment may only be made against the
entities that are expressly identified as partieseto, and no past, present or future affiliate,
director, officer, employee, incorporator, membeanager, partner, shareholder, agent, attorney
or representative of either Party shall have aalility for any obligations or liabilities of the
Parties to this Agreement or for any Claim based ionrespect of, or by reason of, the
transactions contemplated hereby.

11.4 No Liability

No director or officer of the Purchaser and itsssdiaries or any Consortium Member shall have
any personal liability whatsoever to the Compangairthis Agreement or any other document
delivered in connection with the transactions comtlated hereby on behalf of the Purchaser or
such Consortium Member. No director, officer or éagpe of the Company and its subsidiaries
shall have any personal liability whatsoever to Buechaser or any Consortium Member under
this Agreement or any other document delivered omnection with the transactions
contemplated hereby on behalf of the Company.

11.5 Costs and Expenses

Except as otherwise provided in this Agreementhezfcthe Parties shall pay their respective
legal, accounting and other professional adviseegf costs and expenses incurred in connection
with the transactions contemplated by this Agredmen

11.6 Assignment

This Agreement may not be assigned by any Partyowttthe prior consent of the other Party.
Notwithstanding the foregoing, each of the ConsantMembers shall be entitled to assign their
respective rights or obligations under this Agreete an affiliate of the Consortium, who
agrees to be bound by the applicable covenantseo€bnsortium contained herein and comply
with the applicable provisions of this Agreement amho delivers to the Purchaser and the
Company a duly executed undertaking to such effextided that any such assignment shall not
relieve any Consortium Member of any of its obligas hereunder, and provided further that if
such assignment takes place, the Consortium Mesftadh continue to be fully liable as primary
obligor, on a joint and several basis with any sentity, to the Purchaser and the Company for
any default in performance by the assignee of a@nthe Consortium Member’s obligations
hereunder.

11.7 Further Assurances
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The Parties shall, with reasonable diligence, dswath things and provide all such reasonable
assurances as may be required to consummate tisad¢teons contemplated by this Agreement,
and each Party shall provide such further documentsistruments required by any other Party
as may be reasonably necessary or desirable tct ¢file purpose of this Agreement and carry
out its provisions, whether before or after theeEfiive Time, provided that the costs and
expenses of any actions taken after the EffectiweeTat the request of a Party shall be the
responsibility of the requesting Party.

11.8 Execution and Delivery

This Agreement may be executed by the Parties imteoparts and may be executed and
delivered by facsimile or other form of electrotiansmission and all such counterparts,
facsimiles or other form of electronic transmissieach of which shall be deemed to be an
original, together constitute one and the sameeageat.

[The Remainder of this Page Has Been I ntentionally Left Blank.]
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IN WITNESS WHEREOF the Parties have executed this Arrangement Agreeaseof
the date first above written.

KULCZYK OIL VENTURES INC.
By: (signed) Norman W. Holton”

Name: Norman W. Holton
Title: Vice Chairman

KULCZYK INVESTMENTS S.A.

By: (signed) Mariusz Nowak”
Name: Mariusz Nowak
Title: Director A

By: (signed) Richard Brekelmans’
Name: Richard Brekelmans
Title: Director B

WINSTAR RESOURCES LTD.

By: (signed) Bruce Libin”
Name: Bruce Libin
Title: Chairman
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SCHEDULE “A”
ARRANGEMENT RESOLUTION

BE IT RESOLVED THAT:

1.

The arrangement (the “Arrangement”) under Secti®8 @&f the Business Corporations
Act (Alberta) (the “ABCA”) of Winstar Resources Ltdthe “Company”), as more
particularly described and set forth in theanagement information circular (the
“Company Circular”) of the Company datel , 2013 accompanying the notice of
meeting, as the Arrangement may be amended, madifisupplemented in accordance
with the arrangement agreement dated April 24, 2048veen Kulczyk Oil Ventures
Inc., Kulczyk Investments S.A. and the Company (therangement Agreement”), is
hereby authorized, approved and adopted.

The plan of arrangement of the Company, as it leas lor may be amended, modified or
supplemented in accordance with the Arrangemeneé&gent and its terms (the “Plan of
Arrangement”), the full text of which is set outAppendix A to the Company Circular,
is hereby authorized, approved and adopted.

The (a) Arrangement Agreement, the Plan of Arrareggnand related transactions, (b)
actions of the directors of the Company in apprgvime Arrangement Agreement and
the Plan of Arrangement, and (c) actions of thedalars and officers of the Company in
executing and delivering and giving effect to theahgement Agreement, the Plan of
Arrangement and any amendments, modifications @plsments thereto and the
transactions contemplated thereby, are herebyediind approved.

Any officer or director of the Company is herebyharized and directed for and behalf
of the Company to make an application to the Cofiueen’s Bench of Alberta for an
order to approve the Arrangement on the termsa#t fn the Arrangement Agreement
and the Plan of Arrangement (as they may be amendedified or supplemented in
accordance with their respective terms and as itbestcin the Company Circular).

Notwithstanding that this resolution has been phgaad the Arrangement adopted) by
the holders of common shares of the Company, aor tea Arrangement has been
approved by the Court of Queen’s Bench of Albetite, directors of the Company are
hereby authorized and empowered to, at their disore&nd without further notice to or

approval of the shareholders of the Company, (agrain modify, supplement or

terminate the Arrangement Agreement or the Plaflirciingement to the extent permitted
by the Arrangement Agreement, and (b) subject ® trms of the Arrangement

Agreement, not to proceed with the Arrangement iahated transactions, at any time
prior to the issue of a certificate giving effeatthe Arrangement.

Any officer or director of the Company is herebytreuized and directed for and on
behalf of the Company to execute and deliver fondiwith the Registrar under the
ABCA, articles of arrangement and such other documas are necessary or desirable to
give full effect to the Arrangement and relatednsactions in accordance with the
Arrangement Agreement, such determination to beclaosively evidenced by the
execution and delivery of such articles of arrangeinand any such other documents.
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7. Any officer or director of the Company is herebytreurized and directed for and on
behalf of the Company to execute or cause to beutsd and to deliver or cause to be
delivered all such other documents and instrumemi$ to perform or cause to be
performed all such other acts and things as sudopealetermines may be necessary or
desirable to give full effect to the foregoirgsolutions and the matters authorized
thereby, such determination to be conclusively evad by the execution and delivery.
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SCHEDULE “B”
PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE
BUSINESS CORPORATIONS ACT (ALBERTA)

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

Unless there is something in the context or subjeatter inconsistent therewith, capitalized
terms used but not otherwise defined in this PlarAmangement shall have the respective
meanings ascribed to such terms in the ArrangerAgntement (as defined below) and the
following words and terms shall have the respeatieanings hereinafter set forth:

“ABCA” means theBusiness Corporations Act, R.S.A. 2000, c. B-9, as amended,
including the regulations promulgated thereunder,

“Arrangement”, “herein’, “hereof’, “hereta’, “hereunder’ and similar expressions
mean and refer to the arrangement pursuant tooset@i3 of the ABCA set forth in this
Plan of Arrangement, as the same may be amendaccordance with Article 6 of this
Plan of Arrangement, Section 9.5 of the Arrangendgreement or made at the direction
of the Court in the Final Order with the consentled Company, the Purchaser and the
Co-Purchaser, each acting reasonably;

“Arrangement Agreement means the arrangement agreement dated April 243 2
between the Purchaser, the Co-Purchaser and thgabgm(including all schedules
thereto), as such agreement may be amended, nbdifisupplemented from time to
time in accordance with its terms, providing fanang other things, the Arrangement;

“Arrangement Resolutio means the special resolution approving the Pldn o
Arrangement voted upon by the Company Shareholdérsecord at the Company
Meeting to be considered at the Company Meeting;

“Articles of Arrangement” means the articles of arrangement of the Compaungspect

of the Arrangement required by subsection 193(1f0jhe ABCA to be sent to the
Registrar after the Final Order has been grantduchwshall be in a form and content
satisfactory to the Company, the Purchaser an@thBurchaser, each acting reasonably,
and all other conditions to the completion of theafhgement have been satisfied or
waived, giving effect to the Arrangement;

“Business Day means any day which is not a Saturday, a Sundayday observed as a

statutory or civic holiday under applicable Law Afberta, Canada, and on which the
principal commercial banks are generally open fmitess during normal business hours
in the City of Calgary, Alberta;

“Cash Alternative” means $2.50 per Company Share in cash, to beveecat the
election of a Company Shareholder (other than @dbisng Shareholder) pursuant to
Section 3.2;

LEGAL_CAL:10848703.1



-B-2 -

“Certificate of Arrangement” means the certificate of arrangement or other
confirmation of filing to be issued by the Registpairsuant to subsection 193(11) of the
ABCA in respect of the Articles of Arrangement;

“Claims” includes claims, demands, complaints, grievanc&ders, actions,
applications, suits, causes of action, chargesctiménts, prosecutions, informations or
other similar processes, assessments or reassessmierfines, judgments, debts,
liabilities, penalties, expenses, costs, damagéssees, contingent or otherwise, whether
liquidated or unliquidated, matured or unmaturedpated or undisputed, contractual,
legal or equitable, including loss of value, prefesal fees, including fees and
disbursements of legal counsel on a full indemrigsis, and all costs incurred in
investigating or pursuing any of the foregoing ay g@roceeding relating to any of the
foregoing;

“Closing Payment Calculatiori has the meaning ascribed to it in Section 2.8fche
Arrangement Agreement;

“Co-Purchasef’ means Kulczyk Investments S.A., a corporatiorsexg under the laws
of Luxembourg;

“Company’ means Winstar Resources Ltd., a corporation gsinder the laws of the
Province of Alberta;

“Company Information Circular” means the notice of the Company Meeting and
accompanying management proxy circular of the Campancluding all appendices,
schedules and exhibits thereto, and instrumengsaXy, to be sent to, among others, the
Company Shareholders of record in accordance Wwéhrtterim Order in connection with
the Company Meeting, as amended, supplementedhervase modified from time to
time;

“Company Meeting’ means the special meeting of the Company Shaider®bf record,
including any adjournments or postponements theréof be called and held in
accordance with the Interim Order to consider tihe®gement Resolution;

“Company Shareholdet means a registered or beneficial holder of Comyfalmares, as
the context requires;

“Company Share$ means the common shares in the capital of the famy, as
constituted immediately prior to the Effective Time

“Consortium” means the Co-Purchaser, together with certaierativestors led by the
Co-Purchaser who may become a party to the Arraagemgreement, and each
member of the Consortium is €6nsortium Member”);

“Court” means the Court of Queen’s Bench of Alberta itg@gy, Alberta;
“Depositary’ means Computershare Investor Services Inc. sitapacity as depositary

for the Arrangement, or such other entity chosetheyParties to act as depositary for the
Arrangement;
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“Depositary Agreement means the depositary agreement among the Purchiise
Consortium, the Company and the Depositary;

“Dissent Rights has the meaning ascribed to it in Section 4.1;

“Dissenting Shareholdet means a registered Company Shareholder who vyalidl
dissents in respect of the Arrangement Resolutostiict compliance with the Dissent
Rights and who has not withdrawn or been deemdthte withdrawn such exercise of
Dissent Rights at the Effective Time, but only espect of the Company Shares in
respect of which Dissent Rights are validly exexdidy such registered Company
Shareholder;

“Effective Date’ means the date shown on the Certificate of Aresngnt giving effect
to the Arrangement;

“Effective Time” means the time at which the Articles of Arrangetnare filed with the
Registrar on the Effective Date;

“Election Daté’ means the Business Day that is three Business pagr to the date of
the Company Meeting or, if such meeting is adjodsriibe Business Day immediately
prior to the date of such adjourned meeting;

“Election Deadlin€ means 4:30 p.m. (local time at the place of dépwasth the
Depositary as provided in the Letter of Transmittatl Election Form) on the Election
Date;

“Filing Date” means the date the Articles of Arrangement dedlfi

“Governmental Authority” means any supranational, international, multovai,
national, federal, provincial, state, regional, mipal, local or other government,
governmental or public department, ministry, cdritenk, court, tribunal, arbitral body,
office, Crown corporation, commission, commissioferard, bureau or agency, whether
domestic or foreign, any subdivision, agent or atiti of any of the foregoing:

(a) having or purporting to have jurisdiction on behafifany nation, region,
province, territory or state or any other geograi political subdivision
of any of them; or

(b)  exercising, or entitled or purporting to exercigey administrative,
executive, judicial, legislative, policy, regulagasr taxing authority;

“Final Order” means the final order of the Court approving theangement to be
granted pursuant to subsection 193(9) of the ABGAsuach order may be amended or
modified by the Court (with the consent of the Camyp the Purchaser and the Co-
Purchaser, each acting reasonably) at any time farithe Effective Date or, if appealed,
then, unless such appeal is withdrawn or deniedffasned or as amended (provided
that any such amendment is acceptable to the Comphe Purchaser and the Co-
Purchaser, each acting reasonably) on appeal;
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“Interim Order ” means the interim order of the Court concernihg Arrangement
under subsection 193(4) of the ABCA in a form atable to the Company, the
Purchaser and the Co-Purchaser, each acting rédgopaoviding for, among other
things, the calling and holding of the Company Megtas the same may be amended or
modified by the Court with the consent of the Compathe Purchaser and the Co-
Purchaser, each acting reasonably;

“Laws” means laws (including common law or civil law}atutes, by-laws, rules,
regulations, Orders, ordinances, codes, treatieBcigs, notices, directions, decrees,
judgments, awards or other requirements, in easd chany Governmental Authority or
self-regulatory authority, including the TSX an@ WSE, and the term “applicable” with
respect to such Laws and in a context that retecse or more Parties means such Laws
as are applicable to such Party or its businesderntaking, property or securities and
emanate from a person having jurisdiction over Haety or Parties or its or their
business, undertaking, property or securities;

“Letter of Transmittal and Election Form” means the letter of transmittal and election
form to be mailed to Company Shareholders with @mmpany Information Circular

pursuant to which Company Shareholders may tendeir trespective certificates

representing the Company Shares and may elect deives on completion of the

Arrangement, the Cash Alternative or the Share rAdtive in exchange for their

respective Company Shares, subject to proratidimeriPlan of Arrangement;

“Liens” means any hypothecs, mortgages, liens, chargesyisy interests, prior claims,
pledges, encroachments, options, rights of fireisad or first offer, occupancy rights,
covenants, restrictions, encumbrances of any kiudaalverse Claims;

“Orders” means orders, injunctions, judgments, administeatcomplaints, decrees,
rulings, awards, assessments, directions, instmgtipenalties or sanctions issued, filed
or imposed by any Governmental Authority or arldra

“Parties’ means, collectively, the Purchaser, the Co-Pwsehand the Company, and
“Party” means any one of them;

“Persori includes an individual, firm, limited or generphrtnership, limited liability
company, limited liability partnership, trust, jbimenture, association, body corporate,
unincorporated organization, trustee, executor, iadinator, legal representative,
government (including any Governmental Authority)amy other entity, whether or not
having legal status;

“Plan of Arrangement’ means this plan of arrangement under Section 4B3he
ABCA, and any amendments or variations thereto niadecordance with Section 8.5
of the Arrangement Agreement and Article 6 of thian of Arrangement or made at the
direction of the Court in the Final Order with tbensent of the Company, the Purchaser
and the Co-Purchaser, each acting reasonably;

“Purchaser’ means Kulczyk Oil Ventures Inc., a corporationséixg under the laws of
the Province of Alberta;
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“Purchaser Shares means the common shares in the capital of Puechas

“Registrar” means the Registrar of Corporations or the DeRegyistrar of Corporations
for the Province of Alberta duly appointed pursuangection 263 of the ABCA,

“Share Alternative” means 7.555 Purchaser Shares for each Compang,Stoabe
received at the election or deemed election of anfgamy Shareholder (other than a
Dissenting Shareholder) pursuant to Section 3.2;

“Tax Act” means thelncome Tax Act (Canada), R.S.C. 1985, c.I (5th Supp.), as
amended,;

“TSX” means the Toronto Stock Exchange; and

“WSE” means Gielda Papierow Wagtiowych w Warsawie S.A. (Warsaw Stock
Exchange) of Warsaw, Poland, entered into the fegid Entrepreneurs maintained by
the District Court for the Capital City of Warsaw]X Commercial Division of the
National Court Register, under entry No. KRS 00@B12.

1.2  Certain Rules of Interpretation
In this Agreement:

(@  Consent — Whenever a provision of this Plan of Agement requires an approval
or consent of a Party and such approval or conisenbt delivered within the
applicable time limit, then, unless otherwise sfiedj the Party whose consent or
approval is required shall be conclusively deenoeldatve withheld its approval or
consent.

(b) Currency — Unless otherwise specified, all refeesnto money amounts are to
lawful currency of Canada.

(c) Governing Law — This Plan of Arrangement shall be governed by, eonstrued
in accordance with, the laws of the Province ofeth and the federal laws of
Canada applicable therein.

(d) Headings — Headings of Articles and Sections are insertgdcbnvenience of
reference only and do not affect the constructiomterpretation of this Plan of
Arrangement.

(e) Including — Where the word “including” or “includes” is uséd this Plan of
Arrangement, it means “including (or includes) veit limitation”.

()] No Strict Construction — The language used in Bian of Arrangement is the
language chosen by the Parties to express theuahtent, and no rule of strict
construction shall be applied against any Party.

(9) Number and Gender — Unless the context otherwtpgnes, words importing the
singular include the plural and vice versa and wangporting gender include all
genders.
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(h)  Statutory References — A reference to a statuledes all regulations and rules
made pursuant to such statute and, unless othespesfied, the provisions of
any statute, regulation or rule which amends, spphts or supersedes any such
statute, regulation or rule.

0] Time — Time is of the essence in the performancehef Parties’ respective
obligations.

0) Time Periods — Unless otherwise specified, timeoger within or following
which any payment is to be made or act is to beedsmll be calculated by
excluding the day on which the period commences iantliding the day on
which the period ends and by extending the pewdti¢ next Business Day if the
last day of the period is not a Business Day.

ARTICLE 2
ARRANGEMENT AGREEMENT

2.1  Arrangement Agreement

This Plan of Arrangement is made pursuant to, arsiibject to the provisions of, and forms part
of the Arrangement Agreement.

2.2 Binding Effect

This Plan of Arrangement and the Arrangement, uperfiling of the Articles of Arrangement
and the issuance of the Certificate of Arrangem&m]|l become effective, and be binding on the
Purchaser, the Company, the Co-Purchaser and laélr ohembers of the Consortium, all
Company Shareholders (including those Company $bhters exercising Dissent Rights
described in Section 4.1), the registrar and teamnafent in respect of the Company Shares and
the Depositary at and after the Effective Time withany further act or formality required on
the part of any Person.

ARTICLE 3
ARRANGEMENT

3.1 The Arrangement

The following events set out in this Section 3.&lslmccur and shall be deemed to occur
consecutively in the following order and beginniatgthe Effective Time without any further
authorization, act or formality:

€)) Subject to Section 3.3, the Company Shares outsigmahmediately prior to the

Effective Time held by a Company Shareholder wiezteld the Cash Alternative
in accordance with Section 3.2 and who is not a&iting Shareholder shall be
transferred to, and acquired by the members ofCtwesortiumpro-rata to the
Cash Alternative consideration the members of thesGrtium deposited with the
Depositary pursuant to the Depositary Agreemeeg faind clear of any and all
Liens, in exchange for, with respect to each sudmg@any Share, the Cash
Alternative and, in respect of each Company Shauacguired:
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(1) each such holder of Company Shares shall cease tioebholder of such
Company Shares so exchanged concurrently withxtleamge referred to
in this Section 3.1(a) and such holder's name dtmlfemoved from the
securities register of the Company in respect chsDompany Shares at
such time; and

(i) the members of the Consortium shall be deemed tdhbelegal and
beneficial owners of such Company Shang®-rata to the Cash
Alternative consideration the members of the Cansor deposited with
the Depositary pursuant to the Depositary Agreemieeé and clear of
any and all Liens, at the time of the exchange yansto this Section
3.1(a) and shall be entered into the securitiestegof the Company as
the holders thereof.

Each Company Share held by a Dissenting Sharehsludl be deemed to be
transferred by the holder thereof, without anyHartact or formality on its part,

free and clear of all Liens, to the Purchaser aedetupon such holder’'s name will
be removed from the securities register of the Gompin respect of such

Company Share, the Purchaser shall be entereceisdburities register of the
Company as the holder thereof and shall be deembd the legal and beneficial
owner thereof, and at such time each DissentingeBb&ler shall cease to have
any rights as holders of such Company Shares otfzer the rights set out in

Section 4.1.

Subject to Section 3.3,

0] each Company Share outstanding immediately pritheéd=ffective Time
held by a Company Shareholder who elected, or mméd to have
elected, the Share Alternative in accordance wéttiSn 3.2 and who is
not a Dissenting Shareholder; and

(i) each Company Share acquired by a member of theoams pursuant to
Section 3.1(a)

shall be transferred to, and acquired by the Pgerhree and clear of any and all
Liens, in exchange for the Share Alternative amdreispect of each Company
Share so acquired:

(A)  each such holder of Company Shares shall ceasetteetholder of
such Company Shares so exchanged concurrently wieh
exchange referred to in this Section 3.1(c) andh siedder's name
shall be removed from the securities register ef @ompany in
respect of such Company Shares at such time; and

(B)  the Purchaser shall be deemed to be the legal emefibial owner
of such Company Shares, free and clear of any hheeas, at the
time of the exchange pursuant to this Section B.4d shall be
entered into the securities register of the Compasmyhe holder
thereof.
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(d)  All directors of the Company shall cease to beaies and the following persons
shall become the directors of the Company:

0) Timothy M. Elliott;
(i) Norman W. Holton; and
(i)  Paul H. Rose.
3.2  Election of Consideration
With respect to the exchange of securities effepteduant to Section 3.1(a):

(@ Company Shareholders may elect to receive for €achpany Share exchanged,
either the Cash Alternative or the Share Alterreativ respect of all of such
holder's Company Shares, subject to Section 3.3;

(b)  such elections shall be made by depositing with Diepositary, prior to the
Election Deadline, a duly completed Letter of Traittal and Election Form
indicating such holder’s election, together witly aertificates representing such
holder's Company Shares; and

(c) any Company Shareholder who does not deposit wigh Depositary a duly
completed Letter of Transmittal and Election Fomompto the Election Deadline,
or otherwise fails to comply with the requiremeotsection 3.2(b) and the Letter
of Transmittal and Election Form, shall be deenwetave elected to receive the
Share Alternative in respect of all of such hold&€ompany Shares.

3.3 Proration of Cash Consideration

The maximum aggregate amount of the consideratiathmay be paid to Company Shareholders
who elect the Cash Alternative shall be $35,000(@%® ‘Maximum Cash Consideratiori). In

the event that the aggregate amount of consideratider the Cash Alternative that would, but
for this Section 3.3, be paid to Company Sharehslgarsuant to Section 3.1(a) exceeds the
Maximum Cash Consideration, then the consideratiobe paid to any holder under the Cash
Alternative shall be determined by multiplying thggregate amount of the consideration under
the Cash Alternative otherwise payable to suchdrdby the quotient obtained after dividing the
Maximum Cash Consideration by the aggregate amolutite consideration otherwise payable
under the Cash Alternative to all holders of Cony&hares electing to receive the Cash
Alternative in respect of its Company Shares pursta Section 3.2, rounded to three decimal
places; and such holder shall be deemed to haetedléo receive Purchaser Shares under the
Share Alternative for the remainder of their Comp8&hares for which, but for this Section 3.3,
such holder would otherwise have received consiiderander the Cash Alternative.

ARTICLE 4
RIGHTS OF DISSENT

4.1  Rights of Dissent
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Registered holders of Company Shares may exerpissuant to and in the

manner set forth in section 191 of the ABCA, thghtiof dissent in connection

with the Arrangement, as the same may be modifietth® Interim Order and this

Section 4.1 (Dissent Rights); provided that notwithstanding (i) subsection
191(5) of the ABCA, the written notice setting forsuch registered holder’s
objection to the Arrangement Resolution referredntsubsection 191(5) of the
ABCA must be received by the Company not later th&® p.m. (Calgary time)

on the Business Day which is two Business Days idiately preceding the date
of the Company Meeting (as it may be adjournedostgoned from time to time);

and (ii) subsection 191(3) of the ABCA, the Pur@raand not the Company,
shall be required to pay the amount set out ini@edt1(i). Registered holders of
Company Shares who duly and validly exercise suskddt Rights and who:

(1) are ultimately entitled to be paid the fair valdettteir Company Shares,
shall be entitled to be paid by the Purchaser insicieration for the
transfer of such Company Shares to the Purchassetagut in Section
3.1(c), the fair value of such Company Shares @egsamounts which the
Purchaser is entitled to withdraw or deduct in adance with Section
5.5), which fair value, notwithstanding anything ttte contrary in the
ABCA, if permitted by the Court, shall be deterndnas of the close of
business on the day before the Arrangement Resplugi adopted, and
shall not be entitled to any other payment or adersition, including any
payment that would be payable under the Arrangeradtsuch holders
not exercised their Dissent Rights in respect chsbompany Shares; or

(i) ultimately are not, for any reason, entitled todaed fair value for such
Company Shares shall be deemed to have participatee Arrangement
on the same basis as a non-dissenting holder op@oynShares as set out
in Section 3.1(c).

The fair value of the Company Shares payable toissddting Shareholder
pursuant to Section 4.1(a)(i) shall be satisfiedH®yissuance by the Purchaser to
the Dissenting Shareholder of that number of Puesh&hares that have a value
equal to such fair value as determined by the Cowmith the value of each
Purchaser Share calculated as the volume weighteidge trading price of the
Purchaser Shares on the WSE for the 15 trading elagisg on the trading day
immediately preceding the day the Court determities fair value of such
Company Shares expressed in Canadian dollars anekrted from Polish zloty
to Canadian dollars based on the Bank of Canada spot rate published for
each trading day during such period.

4.2  Recognition of Dissenting Shareholders

(@)
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In no circumstances shall the Purchaser, the Cokhaser, the Company, the
Depositary or any other Person be required to mizega Person exercising
Dissent Rights unless (i) such Person is the mgdtholder of those Company
Shares in respect of which such rights are souglet exercised, and (ii) such
Person has strictly complied with the proceduresefcercising Dissent Rights
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described in Section 4.1 and the ABCA, as modifigdhis Plan of Arrangement,
and does not withdraw such dissent prior to thedEiife Time.

For greater certainty, in no case shall the Puetha® Co-Purchaser, the
Company, the Depositary or any other Person beiresjuo recognize a
Dissenting Shareholder as a holder of Company Shefter the Effective Time
and the names of such Dissenting Shareholders blaliemoved from the
registers of holders of Company Shares and thehBsec shall be recorded as the
holder of the Company Shares so transferred anitl lshaleemed the legal and
beneficial owner thereof free and clear of all lsen

ARTICLE 5
CERTIFICATES AND PAYMENT

5.1 Payment of Consideration

(@)

(b)

LEGAL_CAL:10848703.1

On or prior to the Filing Date, in accordance witle terms of the Arrangement
Agreement:

0] the Purchaser shall issue and deliver to the D&pgsan irrevocable
treasury order authorizing the Depositary, as #wgistrar and transfer
agent of the Purchaser Shares, to issue certdicetpresenting the
aggregate number of Purchaser Shares to which toenp&ny
Shareholders and the Consortium Members are ehtitheler the Share
Alternative in accordance with this Plan of Arramgmt; and

(i) the members of the Consortium shall deposit, oseao be deposited,
with the Depositary, cash in the aggregate amouniale to the
consideration to which the Company Shareholdersatitled under the
Cash Alternative in accordance with this Plan afaAgement,

in each case as set out in the Closing Paymenulattmn. The cash so deposited
with the Depositary shall be held in a separater@st-bearing account, and any
interest earned on such funds shall be for thewaxtaaf the Purchaser.

Upon the surrender to the Depositary for cancelatof a certificate which
immediately prior to the Effective Time representedistanding Company Shares
that were transferred, or deemed to be transfepedsuant to Section 3.1(a) or
Section 3.1(c), together with a duly completed executed Letter of Transmittal
and Election Form, and such additional documentd mstruments as the
Depositary may reasonably require, the holder oé t@ompany Shares
represented by such surrendered certificate shahtitled to receive in exchange
therefor from the Depositary, and the Depositargllstieliver, or cause to be
delivered, to such holder as soon as practicable:

0] in the case of holders entitled to receive casleutite Cash Alternative in
accordance with the terms of this Plan of Arrangaime cheque (or other
form of immediately available funds) representirge tcash payment
which such holder is entitled to receive under @esh Alternative in



(©)

(d)

(€)
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connection with the exchange described in Sectidi(al less any
amounts withheld or deducted pursuant to Sectibnamnd

(i) in the case of holders entitled to receive Purah8kares under the Share
Alternative in accordance with the terms of thiarPlof Arrangement,
certificates representing the Purchaser Shareshvgich holder is entitled
to receive under the Share Alternative in connectigth the exchange
described in Section 3.1(c), less any amounts withfor deducted
pursuant to Section 5.5,

and any certificate so surrendered shall forthwétcancelled.

The Depositary shall deliver, or cause to be dedide to each Consortium
Member as soon as practicable certificates reptiegethe Purchaser Shares
which such Consortium Member is entitled to receimder the Share Alternative
in connection with the exchange described in Se@id(c).

Until surrendered for cancellation as contemplabsd Section 5.1(b), each
certificate that immediately prior to the Effectiiéme represented Company
Shares shall be deemed after the time specifi&@kation 3.1(a) or 3.1(c), as the
case may be, to represent only the right to recepen such surrender the
consideration under the Cash Alternative or thea&hAdternative as contemplated
in Section 3.1(a) and Section 3.1(c), or as todhustificates held by Dissenting
Shareholders, other than those Dissenting Sharetsoldleemed to have
participated in the Arrangement pursuant to Sedfidn to receive the fair value
of the Company Shares represented by such cettificas the case may be, less
any amounts withheld or deducted pursuant to Se&ib. Any such certificate
formerly representing Company Shares not duly sdeeed on or before the day
prior to the third anniversary of the Effective Bathall cease to represent a claim
by or interest of any former holder of Company &Baof any kind or nature
against or in the Purchaser or the Company. Oh date, all of the certificates
representing the Purchaser Shares and/or cadhe aase may be, to which such
former holder was entitled, together with all demls thereon held for such
holder, shall be deemed to have been surrenderdtet®urchaser immediately
prior to the application of any applicable Lawstprring to unclaimed property
then in effect including, pursuant to tbiaclaimed Personal Property and Vested
Property Act (Alberta), theUnclaimed Property Act (British Columbia), the
Public Curator Act (Québec) or other analogous legislation.

Any payment made by way of cheque by the Depositarybehalf of the
Company, the Purchaser or members of the Consoudiutor any certificates
representing Purchaser Shares issued by the Daposin behalf of the
Purchaser, pursuant to this Plan of Arrangemeriththae not been deposited or
have been returned to the Depositary or that otlservemain unclaimed, in each
case, on the third anniversary of the Effectiveelass one day, and any right or
claim to such payment and/or such certificatesureter that remains outstanding
on the third anniversary of the Effective Date,sleme day, shall, and any
certificates, instruments or other documents prelio evidencing ownership of
Company Shares outstanding on such day, shall teaspresent a right or claim
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of any kind or nature, and the right of the holteereceive any consideration for
the Company Shares held by such Person pursuahist®lan of Arrangement
shall terminate and be deemed to be surrenderetbdeded to the Purchaser for
no consideration.

® No holder of Company Shares shall be entitled ¢eive any consideration with
respect to any Company Shares other than any @asimh to which such holder
is entitled to receive pursuant to Section 3.1%&gtion 3.1(c) or Section 4.1, as
applicable, and Section 5.1(b) and, for greatetagely, no such holder will be
entitted to receive any interest, dividends, preamiwr other payment in
connection therewith, other than any declared bpiaid dividends with a record
date prior to the Effective Date. No dividend dher distribution declared or
made after the Effective Time with respect to tlmnpany Shares with a record
date on or after the Effective Date shall be deédeto the holder of any
unsurrendered certificate which, immediately priar the Effective Date,
represented outstanding Company Shares.

5.2 Lost Certificates

In the event that any certificate which immediatetipr to the Effective Time represented one or
more outstanding Company Shares that were trapgf@ursuant to Section 3.1(a) or 3.1(c) shall
have been lost, stolen or destroyed, upon the rgatiran affidavit of that fact by the Person

claiming such certificate to be lost, stolen ortd®ged, the Depositary will deliver in exchange
for such lost, stolen or destroyed certificate, t@ash Alternative or Share Alternative

deliverable in accordance with such holder’'s Lettiefransmittal and Election Form (including

the certificate of loss). When authorizing suctyrpant in exchange for any lost, stolen or
destroyed certificate, the Person to whom such @agb be delivered shall, as a condition
precedent to the delivery of such cash, give a bsatisfactory to the Purchaser and the
Depositary (acting reasonably) in such sum as threlRser may direct, or otherwise indemnify
the Purchaser, the Co-Purchaser and other membéhne €onsortium and the Company in a
manner satisfactory to the Purchaser and the Coynpating reasonably, against any claim that
may be made against the Purchaser, the Co-Purciredather members of the Consortium and
the Company with respect to the certificate alleigeldave been lost, stolen or destroyed.

53 No Fractional Shares

No certificates representing fractional Purchadear&s shall be issued upon the exchange of the
Company Shares for Purchaser Shares pursuant tmorSe1(c). In the event a former
Company Shareholder would otherwise be entitleal firactional Purchaser Share hereunder, the
number of Purchaser Shares issued to such formap&uwy Shareholder shall be rounded up to
the next greater whole number of Purchaser Shanesavthe fractional entitlement is equal to or
greater than 0.5 and shall, without any additias@hpensation, be rounded down to the next
lesser whole number of Purchaser Shares whererdh#ohal entitlement is less than 0.5. In
calculating such fractional interests, all Comp&mares registered in the name of or beneficially
held by such former Company Shareholder or thaminee shall be aggregated. If the aggregate
amount of consideration under the Cash Alternativevhich a former Company Shareholder
would otherwise be entitled pursuant to Sectior{(&d.includes a fractional cent, such amount
shall be rounded up to the nearest whole cent.

LEGAL_CAL:10848703.1
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54 Dividends and Other Distributions

All dividends payable with respect to any Purch&leares allotted and issued pursuant to this
Plan of Arrangement for which a certificate has lo@én issued shall be paid or delivered to the
Depositary to be held by the Depositary in trusttfee registered holder thereof. All monies

received by the Depositary shall be invested by interest-bearing trust accounts upon such
terms as the Depositary may reasonably deem apat@piThe Depositary shall pay and deliver

to any such registered holder, as soon as reasopeddticable after application therefor is made

by the registered holder to the Depositary in docim as the Depositary may reasonably require,
such distributions and any interest thereon to Wwisiach holder is entitled, less any amounts
withheld or deducted pursuant to Section 5.5.

5.5  Withholding Rights

The Purchaser, the Company, the Consortium Mendretshe Depositary, as applicable, shall
be entitled to deduct and withhold from or in regpef, all dividends (including deemed
dividends), distributions, other payments (inclgdmithout limitation any payments pursuant to
Section 4.1) or consideration otherwise payablany Person, and from, or in respect of, all
payments or distributions to or in respect of Comyp&hares, such amounts as any of the
Purchaser, the Consortium Members, the Companyher Depositary determines, acting
reasonably, are required or permitted to be deduatewnithheld with respect to such payment
under the Tax Act, th&nited Sates Internal Revenue Code of 1986, or any provision of any
other applicable Law, in each case, as amendedh& extent that amounts are so withheld or
deducted and are remitted to the applicable Goveniah Authority, such withheld or deducted
amounts shall be treated for all purposes of thas Bf Arrangement as having been paid to the
person in respect of which such deduction and witlihg was made. The Company, the
Purchaser, the Consortium Members and the Depgsdee hereby authorized to sell or
otherwise dispose of any portion of the consideratbtherwise deliverable to a holder of
Company Shares as is necessary to provide suffittiads to the Company, the Purchaser, the
Consortium Members or the Depositary, as the casg lme, to enable it to comply with such
deduction or withholding requirement and the Conypathe Purchaser, the Consortium
Members or the Depositary shall notify the holdmréof and remit any unapplied balance of the
net proceeds of such sale.

5.6 Letter of Transmittal and Election Form

At the time of mailing of the Company Informatiofir€ilar or as soon as practicable thereafter,
the Company shall forward a Letter of Transmittad aElection Form to each holder of
Company Shares at the address of such holderappéars on the register maintained by or on
behalf of the Company in respect of the holder€ampany Shares.

ARTICLE 6
AMENDMENTS

6.1 Amendments to Plan of Arrangement

€)) The Company may amend, modify and/or supplemestRtan of Arrangement at
any time and from time to time prior to the EffeetiTime, provided that each
such amendment, modification and/or supplement tmetst

LEGAL_CAL:10848703.1
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(1) set out in writing;
(i) approved in writing in advance by the PurchaserthadCo-Purchaser;

(i)  filed with the Court and, if made following the Cpamy Meeting,
approved by the Court; and

(iv) communicated to Company Shareholders if and asrezfjy the Court.

(b)  Any amendment, modification or supplement to tHanFof Arrangement may be
proposed by the Company at any time prior to thengany Meeting (provided
that the Purchaser and the Co-Purchaser shall ¢t@veented thereto in writing
and in advance) with or without any other prioric®tor communication, and if
so proposed and accepted by the Persons votirge &8ampany Meeting (other
than as may be required under the Interim Ordégll §ecome part of this Plan
of Arrangement for all purposes.

(c) Any amendment, modification or supplement to tHenPof Arrangement that is
approved by the Court following the Company Meetamgl prior to the Effective
Time shall be effective only if:

0] it is consented to in writing by each of the Compahe Purchaser and
the Co-Purchaser (in each case, acting reasonaiolg);

(i) if required by the Court, it is consented to by @amy Shareholders
voting in the manner directed by the Court.

(d)  Any amendment, modification or supplement to tHanFof Arrangement may be
made following the Effective Date by the Purchaseth the written consent of
the Co-Purchaser, without requiring the approvathef Company Shareholders,
provided that it concerns a matter which, in thasomable opinion of the
Purchaser, is of an administrative nature requteedetter give effect to the
implementation of this Plan of Arrangement and a¢ adverse to the economic
interest of any former Company Shareholder.

ARTICLE 7
FURTHER ASSURANCES

7.1 Further Assurances

Notwithstanding that the transactions and evertt®seherein shall occur and shall be deemed
to occur in the order set out in this Plan of Agament without any further act or formality,
each of the Parties to the Arrangement Agreemeait stake, do and execute, or cause to be
made, done and executed, all such further actsgsgdemgreements, transfers, assurances,
instruments or documents as may reasonably bereequm order further to document or
evidence any of the transactions or events sdtenain.

7.2  Paramountcy

LEGAL_CAL:10848703.1
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From and after the Effective Time, (a) this PlanAsfangement shall take precedence and
priority over any and all rights related to the Guamy Shares issued prior to the Effective Time,
(b) the rights and obligations of the Company Shalders and any trustee and transfer agent
therefor, shall be solely as provided for in thiarPof Arrangement, and (c) all actions, causes of
actions, claims or proceedings (actual or contihgand whether or not previously asserted)
based on or in any way relating to the Company &hahall be deemed to have been settled,
compromised, released and determined without iigbiexcept as set forth herein.
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SCHEDULE “C”
FORM OF COUNTERPART EXECUTION JOINDER

(See attached.)
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COUNTERPART EXECUTION JOINDER

TO: Kulczyk Oil Ventures Inc. (the “Purchaser”)
AND TO: Kulczyk Investments S.A. (the “Co-Purchaser

AND TO: Winstar Resources Ltd. (the “Company”)

Reference is made to the Arrangement Agreementddapeil 24, 2013 between the
Purchaser, the Co-Purchaser and the Company fthrarfgement Agreement). Capitalized
terms used but not otherwise defined herein slaléhhe respective meanings ascribed thereto
in the Arrangement Agreement.

The undersigned hereby acknowledges that the ugdets has received a copy of the
Arrangement Agreement and has had an opportunited@w the Arrangement Agreement.
The undersigned hereby agrees, effective the datof to become a Party to the Arrangement
Agreement as a Consortium Member, and represexdtsvarrants that the representations and
warranties made by it as a Consortium Member tmetetuare true and correct on and as of the
date hereof. The undersigned hereby agrees, iglettte date hereof, to be bound by and
subject to the terms of the Arrangement Agreemieictuding all covenants, agreements and
obligations of a Consortium Member therein, andlidba entitled to all of the benefits of a
Consortium Member pursuant to the Arrangement Ageed, as fully and effectively as though
the undersigned had executed the Arrangement Agneieas a Party, together with the other
Parties to the Arrangement Agreement.

As a Consortium Member, the undersigned herebyravws and agrees to pay a cash
amount of ® to fund its share of the Maximum Cash Considenaith accordance with Section
2.8 of the Arrangement Agreement.

Any notice or other communication under or pursuanthe Arrangement Agreement
may be given to the undersigned in the manner geavior in Article 10 of the Arrangement
Agreement, addressed and sent to the undersignéte dbllowing address or to such other
address as the undersigned may hereafter specifiptige given in accordance with Article 10
of the Arrangement Agreement:

Attention: o
Facsimile: @
E-mail:®

This counterpart execution joinder may be execatedl delivered by facsimile or other

form of electronic transmission and all such fadgishor other form of electronic transmission
shall be deemed as effective as delivery of anraig
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DATED e , 2013.

Company Name

By:

Name:®
Title: @
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