AMALGAMATION AGREEMENT
THIS AMALGAMATION AGREEMENT  made as of the 3day of December, 2018.
BETWEEN:
HIGHWOOD OIL COMPANY LTD. , a body corporate incorporated under

the laws of Alberta (hereinafter calleHighwood")
OF THE FIRST PART

-and -

PREDATOR BLOCKCHAIN CAPITAL CORP. , a body corporate
incorporated under the laws of Alberta (hereinaftdled ‘Predator”)

OF THE SECOND PART
WHEREAS Predator is a capital pool company listed on theh&arge;

WHEREAS Predator and Highwood have agreed to structuraisaineéss combination by way of an
amalgamation in accordance with the provisionfh1efABCA,;

WHEREAS the Amalgamation will constitute Predator’s Qualify Transaction;

AND WHEREAS the parties have entered into this Agreement ¢wige for the matters referred to in the
foregoing recitals and other matters relating soAlmalgamation;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the above premises
and of the covenants, agreements, representatiwhsvarranties hereinafter contained, the partiestbeagree as
follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions. In this Agreement including in the preamble,essl there is something in the context or
subject matter inconsistent therewith, the follogviefined terms shall have the meanings hereingdieforth:

€) “ABCA” means theBusiness Corporations AAlberta), as amended, including the regulations
promulgated thereunder;

(b) “Agreement’, “this Agreement, “herein’, “hereby’, “hereof’, “hereunder’ and similar
expressions mean or refer to this agreement, tegetlith the schedules hereto and any
amendments hereto.

(c) “Amalco” means the continuing corporation to be constituigpon completion of the
Amalgamation, to be named “Highwood Oil Company.Ltdr such other name as Highwood
may determine.

(d) “Amalco Board’ means the proposed board of directors of Amakeganstituted from time to
time.
(e) “Amalco Escrow Agreement means the escrow agreement to be entered intmgrmalco

Registrar and Transfer Agent, Amalco and certaarefiolders of Amalco in compliance with
the requirements of the Exchange, with the seegrigubject to such agreement to be released in
accordance with the prescribed policies of the Brge.
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“Amalco Options’ means stock options granted pursuant to AmaloakSOption Plan.

“Amalco Predator Agents’ Warrants” means the warrants of Amalco to be issued putsiean
the Amalgamation in replacement for the outstandingdator Agents’ Warrants each entitling
the holder to acquire one Amalco Share at a pric85d30 per share on or before April 30,
2023.

“Amalco Predator Options’ means the stock options of Amalco to be issuedymnt to the
Amalgamation in replacement for the outstandinglBi@r Options, each entitling the holder to
acquire one Amalco Share at a price of $5.30 pareshn or before the date that is five years
following the listing of Predator Shares on the fmge.

“Amalco Registrar and Transfer Agent means Odyssey Trust Company, and any other
person which may be appointed as registrar andfeaagent of Amalco from time to time.

“Amalco PSU Plari means the performance share unit plan of Highwtodoe approved at the
Predator Meeting.

“Amalco RSU Plarf means the restricted share unit plan of Highwtmde approved at the
Predator Meeting.

“Amalco RSUS$ means restricted share units granted pursuahietémalco RSU Plan.

“Amalco Share$ means the common shares in the capital of Amalsdnpathe attributes
specified in the Articles of Amalgamation.

“Amalco Stock Option Plari means the stock option plan of Highwood to beraped at the
Predator Meeting.

“Amalgamation” means the amalgamation of Highwood and Predatosyant to the ABCA
provided for herein to form Amalco.

“Applicable Securities Law$ means, collectively, the applicable securities lafveach of the
provinces of Canada, the respective regulationssrand orders made and forms prescribed
thereunder together with all applicable publishelds, policy statements, blanket orders and
rulings of the securities commissions in such pross.

“Articles of Amalgamation” means the articles of amalgamation of Amalco,staittially in
the form attached hereto as Schedule “A”.

“associatg, “affiliate”, “insider” and “promoter” have the respective meanings ascribed
thereto in theSecurities AcfAlberta).

“Business Day means any day other than a Saturday or Sunday day when banks in the
City of Calgary are not generally open for business

“Certificate of Amalgamation” means the certificate of amalgamation for the Agaeation
issued by the Director pursuant to subsection 18&(the ABCA.

“Closing’” means the completion of the Amalgamation.

“Closing Daté means the date of the Closing, which shall bénwiseven (7) Business Days
following the later of the approval of the Highwoddanalgamation Resolution and Predator
Amalgamation Resolution and the receipt of conddloapproval of the Exchange, or such
other date as Highwood and Predator may collegtiagiree, acting reasonably, and in any
event not later than January 31, 2019 or any athter agreed upon by Highwood and Predator.
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“CPC" means a corporation:

that has filed and obtained a receipt for a prelany CPC prospectus from one or more
of the securities regulatory authorities in compdia with the policies of the Exchange;
and

(i) in regard to which a Final Exchange Bulletin hasy&t been issued.

“Dissent Rights means such rights of dissent as provided in tla@amer set forth in Section
191 of the ABCA in connection with the Amalgamatifom the shareholders of Predator and
Highwood.

“Effective Date’ means the effective date of the Amalgamation,civtghall be the date of the
Certificate of Amalgamation.

“Exchangé€ or “TSXV” means the TSX Venture Exchange.

“Exchange Ratid means the exchange ratio for the Amalgamatiomndg®ne (1) Amalco
Share for each one (1) Highwood Share and one (daléo Share for every one (1) Predator
Share.

“Final Exchange Bulletin means the Exchange Bulletin which is issued feifay closing of
the Qualifying Transaction and the submission bfeajuired documentation and that evidences
the final Exchange acceptance of the Qualifyingn$aation.

“GLJ” means GLJ Petroleum Consultants Ltd., indepengeitoleum reserve evaluators
pursuant to NI 51-101.

“GLJ Report” means the independent reserves report prepar€l Byin relation to the crude
oil and natural gas reserves of Highwood dated ®ay2018, and with an effective date of
March 31, 2018.

“Governmental Entity” means any: (i) national, federal, provincial,tetaregional, municipal,
local or other government, governmental or publkpattment, central bank, court, tribunal,
arbitral body, commission, board, bureau or agedowestic or foreign; (ii) subdivision, agent,
commission board or authority of any of the foreggior (iii) quasi-governmental or private
body exercising any regulatory, expropriation otirig authority under or for the account of any
of the foregoing.

“Highwood” means Highwood Oil Company Ltd., a company incogbed under the ABCA
with its registered office located in Calgary, Altze

“Highwood Amalgamation Resolutiori means the special resolution of the shareholdérs
Highwood approving the Amalgamation and the Amalgtiom Agreement in accordance with
the ABCA.

“Highwood Board” means the board of directors of Highwood, as taned from time to
time.

“Highwood Financial Statement$ has the meaning ascribed thereto in Section 3.2(f
“Highwood Letter of Transmittal” means the letter of transmittal to be used bydéd of

Highwood Shares for the purpose of surrenderintificates representing the Highwood Shares
and exchanging them for certificates representingaso Shares.
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“Highwood Option Plan” means the current stock option plan of Highwood & the form
attached to the Information Circular.

“Highwood PSU Plari means the current performance share unit pladigfiwood and in the
form attached to the Information Circular.

“Highwood RSU Plarf means the current restricted share unit plan ighttood and in the
form attached to the Information Circular.

“Highwood Share$ means the common shares in the capital of Highdvoo

“Information Circular ” means the management information circular andypistatement of
Predator dated December 20, 2018, together wittApfiendices thereto, distributed to the
holders of Predator Shares in connection with tiegltor Meeting, respectively.

“Material Adverse Changé€ or “Material Adverse Effect’” means, when used in connection
with a company, any change or effect (or any cdmditevent or development involving a
prospective change or effect) in or on the businepsrations, results of operations, assets,
capitalization, financial condition, licenses, p@snconcessions, rights or liabilities, whether
contractual or otherwise, of the company and itssgliaries, taken as a whole, and which
change or effect may reasonably be expected toriaftereduce the value of the equity
securities of the company (other than a changdfecte(i) which arises out of a matter that has
been publicly disclosed or otherwise disclosediitimg by the company to the other party prior
to the date hereof; (ii) resulting from conditicaifecting the oil and gas industry generally in
jurisdictions in which the company or its subsitiarcarry on business; or (iii) resulting from
general economic, financial, currency exchangeyriiggs or commodity market conditions in
Canada, the United States or elsewhere).

“NI 51-101" means National Instrument 51-101Standards of Disclosure for Oil and Gas
Activities.

“Parties’” means, collectively, the parties to this Agreetmemd ‘Party” means any one of
them as the case may be.

“Persorf means a natural person, firm, corporation, trusgrtnership, joint venture,
governmental body or agency or association.

“Predator” means Predator Blockchain Capital Corp., a puldiogany incorporated under the
ABCA with its head office located in Calgary, Allber

“Predator Agents’ Warrants” means the 100,000 warrants of Predator grantedettain
agents, each entitling the holder to purchase oedafor Share at a price of $0.10 per share for
two years from the date of listing of the Pred&bares on the Exchange.

“Predator Amalgamation Resolutioi means the special resolution in accordance with t
ABCA and Policy 2.4 of the Exchange of the shardard of Predator approving the
Amalgamation and the Amalgamation Agreement.

“Predator Board” means the board of directors of Predator, astitated from time to time.
“Predator Consolidation” means the share consolidation of the PredatoreShan the basis of
one (1) post-consolidation Predator Share for didtyhthree (53) pre-consolidation Predator

Shares, to be completed by Predator prior to Cgpsin

“Predator Escrow Agreement means the CPC escrow agreement dated March 218 20
among Predator, Odyssey Trust Company and cettamelisolders of Predator.
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“Predator Escrowed Sharesmeans the Predator Shares held in escrow pursaghe terms
of the Predator Escrow Agreement.

“Predator Financial Statement8 means the unaudited condensed interim finantsééments
of the Predator for the period from incorporat@mling September 30, 2018.

“Predator Meeting” means the special meeting of the shareholderBreflator to approve,
among other things, the Amalgamation.

“Predator Option Plan” means the current incentive stock option plaffdator.

“Predator Options” means the 1,000,000, stock options of Predatantgd to directors and
officers of Predator, each entitling the holdeptochase one Predator Share at a price of $0.10
per share for five years from the date of grant.

“Predator Shares means the common shares in the capital of Predato

“Public Record’ means all information filed with the securitiesnamissions, including without
limitation, the documents and any other informatiied with any securities commissions in
compliance, or intended compliance, with any Apgdbie Securities Laws.

“Qualifying Transaction” means a transaction where a CPC acquires Signifidssets other
than cash, by way of purchase, amalgamation, mergarmrangement with another company or
by other means.

“Recognized Stock Exchandemeans a recognized Canadian or US Exchange,dimgjubut
not limited to the Toronto Stock Exchange, TSXV, 8 or NASDAQ.

“Registrar” means the Registrar appointed under the ABCA.

“Registrar and Transfer Agent’ means, in respect of Predator, Odyssey Trust Goypand
in respect of Highwood, any person which may beoappd as registrar and transfer agent of
Highwood, as applicable, from time to time.

“Significant Asset§ means one or more assets or businesses which pdrehased, optioned
or otherwise acquired by a CPC, together with ahgroconcurrent transactions, would result in
the CPC meeting the minimum listing requirementghefExchange.

“Tax Act” means thdncome Tax AcfCanada) as from time to time amended or re-edautd
includes any regulations heretofore or hereaftadenmrsuant thereto.

“Termination Date” shall have the meaning attributed to such teri8éntion 7.2.

“TSXV Escrow Agreement means the escrow agreement to be entered into arieng
Amalco Registrar and Transfer Agent, Amalco andtader shareholders of Amalco in
compliance with the requirements of the Exchangéh wthe securities subject to such
agreement to be released in accordance with tisenived policies of the Exchange.

“U.S” or “United State$ means the United States of America, its terrésrand possession,
any State of the United States and the Distric€@fimbia.

“U.S. Securities Act means the United States Securities Act of 19823raended.

1.2 Interpretation Not Affected by Headings, etc. The division of this Agreement into articles, ti@ts and
subsections is for convenience of reference only simll not affect the construction or interprefatiof this

Agreement. The terms “this Agreement”, “hereofigtein”, and “hereunder” and similar expressiorerro this



Agreement and not to any particular article, sectioother portion hereof and include any Agreenoemhstrument
supplementary or ancillary hereto.

1.3 Number, etc. Words importing the singular number shall includke plural and vice versa, words
importing the use of any gender shall include &hdpers and words importing persons shall includasfiand
corporations and vice versa.

1.4 Date for Any Action. In the event that any date on which any actsorequired to be taken hereunder by
any of the parties is not a Business Day in theglahere an action is required to be taken, sutibrashall be
required to be taken on the next succeeding daghnikia Business Day in such place.

15 Rounding. In performing the various mathematical calcolasi required to be performed hereunder, all
numbers shall be rounded to the nearest threee(3jndl places.

1.6 Currency. All sums of money which are referred to in tAigreement are expressed in lawful money of
Canada.
1.7 Accounting. Unless otherwise stated, all accounting ternasl uis this Agreement shall have the meanings

attributable thereto under International Finand®dporting Standards IFRS”) and all determinations of an
accounting nature that are required to be madé lshahade in a manner consistent with IFRS.

1.8 Knowledge Where any representation or warranty containeithis Agreement is expressly qualified by
reference to the knowledge of Highwood or Predadsr,applicable, it shall be deemed to refer to dbwial
knowledge after having made due inquiry of theceffs and directors of the particular company.

1.9 Meanings. Words and phrases defined in the ABCA shall taeesame meaning herein as in the ABCA,
unless otherwise defined herein or the contextratise requires. Unless otherwise specifically dadiéd or the

context otherwise requires “include”, “includes”datincluding” shall be deemed to be followed by tierds
“without limitation”.

1.10  Schedules The following schedule is annexed to this Agrertrand is hereby incorporated by reference
into this Agreement and forms part hereof:

Schedule “A” - Articles of Amalgamation
Schedule “B” - By-laws

ARTICLE 2
AMALGAMATION

2.1 Amalgamation. On or before the Closing Date, subject to themseand conditions of this Agreement,
Predator and Highwood shall take all steps requinecbmplete the Amalgamation and, without limiati use all
reasonable commercial efforts to obtain the approk#ghe Predator Amalgamation Resolution and thghiwood
Amalgamation Resolution, and to apply for and abtdi other consents, orders or approvals as coumsg advise
are necessary or desirable for the implementatibrthe Amalgamation and the filing of the Articles o
Amalgamation with the Registrar pursuant to suliseci85 of the ABCA. The Amalgamation shall become
effective on the Effective Date.

2.2 Name The name of Amalco shall be “Highwood Oil Compéang.”.

2.3 Registered Office The registered office of Amalco shall be sitdag 250 ¥ Street S.W., Suite 1000
Livingston Place West, Calgary, Alberta T2P 0C1.

2.4 Authorized Capital. Amalco shall be authorized to issue an unlimitechber of Amalco Shares and an
unlimited number of preferred shares, issuableeities, which shall have the rights, privilegestrietions and
conditions set forth in the Articles of Amalgamatio



25 Restrictions on Share Transfer. The transfer of the Amalco Shares shall not bejest to any
restrictions.

2.6 Number of Directors. The minimum number of directors of Amalco shHadl three and the maximum
number of directors of Amalco shall be 15.

2.7 First Directors. The number of first directors of Amalco shallfbar. The first directors of Amalco shall
be:

Name Address

Greg Macdonald

Stephen J. Holyoake
Trevor Wong-Chor
Arif Shivji

The first directors shall hold office until the dirannual meeting of the shareholders of Amalcajrdil
their successors are duly appointed or electede Stlibsequent directors shall be elected each feszatfter as
provided for in the ABCA, in the Articles of Amalgetion and in the by-laws of Amalco. The managednaen
operation of the business and affairs of Amalcdl dfeunder the control of the Amalco Board asitonstituted
from time to time.

2.8 First Officers. The first officers of Amalco shall be the persart®se names and titles appear below:
Name Title
Greg Macdonald President and Chief Executive Office
Graydon Glans Chief Financial Officer and Corper@ecretary
Kelly McDonald Vice-President, Exploration

Each of such officers shall hold office until kisccessor is appointed.

2.9 First Auditors. The first auditors of Amalco shall be RSM AllzettLP, whose office is located at 1400,
777 8" Avenue S.W., Calgary, Alberta, T2P 3R5.

2.10 Fiscal Year. The fiscal year end of Amalco shall be Deceng@der

2.11  Restrictions on Business There shall be no restrictions on the businestsAmalco may carry on.

2.12  Articles of Amalgamation and By-laws. The Articles of Amalgamation of Amalco shall bethe form
set forth as Schedule “A” hereto and the by-lawaimialco, until repealed, amended or altered, dimthe by-laws
in the form set forth as Schedule “B” hereto.

2.13  Effect of Certificate of Amalgamation. On the Effective Date:

(a) the Amalgamation of Predator and Highwood and tleeintinuance as one corporation shall
become effective;

(b) the property of each of Predator and Highwood stwitinue to be the property of Amalco;

(c) Amalco shall continue to be liable for the obligat of each of Predator and Highwood;



(d) any existing cause of action, claim or liabilitygmosecution of either Predator or Highwood shall
be unaffected;

(e) any civil, criminal or administrative action or peeding pending by or against either Predator or
Highwood may be continued to be prosecuted by anag Amalco;

® a conviction against, or ruling, order or judgmémtfavour of or against, either Predator or
Highwood may be enforced by or against Amalco; and

(9) the Articles of Amalgamation shall be deemed taHeArticles of Incorporation of Amalco and
the Certificate of Amalgamation shall be deemedbeo the Certificate of Incorporation for
Amalco.

2.14  Manner of Exchange of Issued SecuritiesOn the Effective Date:

(a) each issued and outstanding Highwood Share, shadkbhanged for one (1) fully-paid and non-
assessable Amalco Share;

(b) each issued and outstanding Predator Share on taPpedator Consolidation basis, shall be
exchanged for one (1) fully-paid and non-assessaiualco Share;

(c) subject to subsection 2.14(g) hereof, each on@(@glator Option shall be exchanged for one (1)
Amalco Predator Option;

(d) subject to subsection 2.14(g) hereof, each onPr@dator Agent’s Warrant shall be exchanged for
one (1) Amalco Predator Agent’'s Warrant;

(e) the aggregate stated capital of Amalco shall baraaunt equal to the aggregate paid up capital
for purposes of thitncome Tax AcfCanada) of Highwood and Predator immediatelyrgacsuch
time, and such stated capital shall be allocatedrnoaqual basis to each share of Amalco issued on
the Amalgamation, or as otherwise determined bylttextors of Amalco;

()] no fractional Amalco Shares shall be issued todrslof Highwood Shares or holders of Predator
Shares; and
(9) no fractional securities convertible into Amalcoass shall be issued to holders of Predator

Options or Predator Agents’ Warrants; in lieu ofy dnactional entitlement, the number of

securities convertible into Amalco Shares issue@doch former holder of Predator Options or
Predator Agents’ Warrants, as the case may bel Ishalounded up to the next greater whole
number of securities convertible into Amalco Shafeabe fractional entittement is equal to or

greater than 0.5 and shall, without any additioc@hpensation, be rounded down to the next
lesser whole number of securities convertible idtnalco Shares if the fractional entitlement is
less than 0.5.

2.15 Restrictions on Securities. The parties acknowledge and agree that the An@iheses to be issued to the
shareholders of Highwood and Predator pursuantetctidh 2.14 hereof will be subject to compliancehwi
Applicable Securities Laws. The issuance of theakom Shares to persons in the United States inemiom with

the Amalgamation shall be conditional on the awdity of an exemption from the registration recarivents of the
U.S. Securities Act, and such Amalco Shares slallréstricted securities” as such term is defineRule 144
under the U.S. Securities Act, and shall bear arddo that effect. In addition, certain of the #lop Shares to be
issued to the shareholders of Predator and Highwasdequired by the Exchange, will be subjecht Rredator
Escrow Agreement, the TSXV Escrow Agreement anch sather escrow agreements or resale restrictions as
required by the policies of the Exchange.

2.16 Certificates. On the Effective Date:



(a) the registered holders of Highwood Shares shabe¢a be holders of such shares and shall be
deemed to be registered holders of Amalco Shaweshich they are entitled in accordance with
Section 2.14 hereof, and on or after the Effecidate the holders of certificates representing
Highwood Shares shall be automatically cancelledhenrecords of Highwood, such certificates
to the Amalco Registrar and Transfer Agent, togethigh a completed Highwood Letter of
Transmittal, and, upon such surrender, subjedtéqtovisions of the TSXV Escrow Agreement,
the Amalco Registrar and Transfer Agent will deligech certificates representing the number of
Amalco Shares to which they are so entitled pursteaa direction from Amalco;

(b) the registered holders of Predator Shares shakdeabe holders of Predator Shares, and shall be
deemed to be registered holders of Amalco Shareghich they are entitled in accordance with
Section 2.14 hereof, and on or after the Effecidate the holders of certificates representing
Predator Shares shall be automatically cancelledhenrecords of Highwood and, surrender,
subject to the provisions of the Predator EscroweAgent and the TSXV Escrow Agreement, the
Amalco Registrar and Transfer Agent will delivertdfieates representing the number of Amalco
Shares to which they are so entitled pursuantdioegtion from Amalco; and

(c) the registered holders of Predator Optiansl Predator Agents’ Warrants shall be deemed to be
the registered holders of equivalent securitieAmglco to which they are entitled in accordance
with Section 2.14 hereof upon surrender of theistag certificates and/or agreements, as soon as
reasonably possible, shall receive executed aatds or agreements evidencing such securities of
Amalco.

2.17  Lost Certificates. In the event any certificate which immediateljopito the Effective Date represented
one or more outstanding Highwood Shares or Predtiares that are to be exchanged pursuant to Be@id4
shall have been lost, stolen or destroyed, upomthking of an affidavit of that fact by the holdiereof, as
applicable, claiming such certificate to be loshjen or destroyed, the transfer agent in respeeedf will issue in
exchange for such lost, stolen or destroyed ceatdi one (1) or more certificates representing (@eor more
Amalco Shares to which they are entitled and, rhezase deliverable pursuant to Sections 2.14ext¢hange for
any lost, stolen, destroyed certificate, the holewhom certificates representing such Amalco &hare to be
issued shall, as a condition precedent to the mEsuthereof, give a bond satisfactory to Amalco #red Amalco
Registrar and Transfer Agent in such sum as Amaiey direct or otherwise indemnify Amalco in a manne
satisfactory to Amalco against any claim that mayntade against Amalco with respect to the certdicdleged to
have been lost, stolen or destroyed.

2.18 Dissenting ShareholdersShareholders of Predator who validly exerciserthésent Rights in connection
with the Amalgamation, pursuant to and in the marss forth in the Predator Information Circulanakt not be
entitled to exchange their Predator Shares for Amd&hares pursuant to the Amalgamation. Howeveg if
shareholder of Predator fails to perfect or effedti withdraws such Dissent Rights or forfeits siibsent Rights
or if his, her or its rights as a shareholder cddator are otherwise reinstated, such sharehofderealator shall
thereupon be deemed to have been exchanged forRhedator Shares, as of the Effective Date ascpbesi
herein. Shareholders of Predator entitled to vothePredator Meeting, respectively, may exerbissent Rights
with respect to their Predator Shares in connectiibh the Amalgamation, pursuant to and in the nesrset forth
under the ABCA and discussed in in the Informatiircular. Predator shall provide prompt notice tightvood of
any written notice of a dissent, withdrawal of suctice, and any other instruments served purdoasuch Dissent
Rights and received by Predator.

2.19  Meeting and Information Circular

As promptly as practical following the executiontbfs Agreement and in compliance with Applicabkc&ities
Laws:

(a) Predator shall prepare the Information Circulahvtite assistance of Highwood and Predator shall
ensure that the Information Circular provides hoddef Predator Shares with information in
sufficient detail to permit them to form a reasomedigment concerning the matters before them,
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in all cases ensuring compliance in all materiapeets with all Applicable Securities Laws on the
date of issue thereof;

Predator shall cause the Information Circular toriaéled to applicable holders of Predator Shares
on or before December 20, 2018 and filed with aabie regulatory authorities and other
Governmental Entities in all jurisdictions where tame are required to be mailed and filed;

the Predator Board shall have determined that thaldamation is in the best interests of Predator
and the shareholders of Predator, have approvedrnie@gamation and the entering into of the

Amalgamation Agreement and have resolved to recamdntfeat shareholders of Predator vote in
favour of the Amalgamation. Notice of such appreyvaleterminations and resolution shall,

subject to the terms hereof, be included in thel&w Information Circular;

the Highwood Board shall have determined that tmealyamation is in the best interests of
Highwood and the shareholders of Highwood, haveamgu the Amalgamation and the entering
into of the Amalgamation Agreement and have resblte recommend that shareholders of
Highwood vote in favour of the Amalgamation; and

Highwood and Predator shall cooperate in the pedjgar, filing and mailing of the Information
Circular. Predator shall provide Highwood and @épresentatives with a reasonable opportunity to
review and comment on the Information Circular ang other relevant documentation and shall
incorporate all reasonable comments made by Highwartd its counsel and the Information
Circular shall be reasonably satisfactory to Higbdibefore it is filed or distributed to the holders
of Predator Shares.

2.20  Stock Option Plan. The stock option plan of Amalco shall be the kligbd Option Plan.

2.21  RSU Plan. The restricted share unit plan of Amalco shallhieHighwood RSU Plan.

2.22  PSU Plan.The performance share unit plan of Amalco shathieeHighwood PSU Plan.

ARTICLE 3
COVENANTS

3.1 Covenants of Highwood. Highwood covenants and agrees with PredatoHhgtwood will not, from the
date of execution hereof to and including the eadf the Effective Date and the Termination Date:

(@)

(b)
()

(d)
(e)

(f)

issue any securities, conversion privileges ortsighithout the prior written consent of Predator,
such consent not to be unreasonably withheld;

alter or amend its articles or by-laws;

engage in any business enterprise or other actiliffgrent from that carried on as of the date
hereof;

reduce its stated capital;

take any action or fail to take action that woulitelerate or trigger defaults or repayments in
respect of any obligation, contract or regulatqpraval,

pay, discharge or satisfy any material claims,ilitsds or obligations other than the payment,
discharge or satisfaction:

0] of liabilities incurred in the usual, ordinary arejular course of business consistent with
past practice, reflected or reserved against itdigawood Financial Statements;



(9)

(h)

(i)

0

-11 -

(i) incurred in connection with the transactions comieted in this Agreement; or
(iii) of liabilities or potential liabilities previouslgisclosed to Predator in writing;

commence or settle any litigation, proceeding,najadction, assessment or investigation before
any Governmental Entity;

merge into or with, or amalgamate or consolidat¢hwor enter into any other corporate
reorganization with any other corporation or persmmperform any act or enter into any
transaction or negotiation which interferes or mconsistent with the completion of the
transactions contemplated hereby, other than atemmhated in this Agreement and, without
limiting the generality of the foregoing, Highwoadll not:

0] make any distribution by way of dividend, return aafpital or otherwise to or for the
benefit of Highwood’s securityholders; or

(i) make any payment to any director, officer or empiyexcept pursuant to existing
arrangements;

redeem, purchase or offer to purchase any of itsnoon shares or other securities except for
securities outstanding as of the date hereof; or

approve, authorize or implement any Material AdeeEhange to the business, financial condition
or management approved by Predator.

3.2 Further Covenants of Highwood Highwood covenants and agrees with Predator Hiigttwood wiill,
from the date of execution hereof to and includimg earlier of the Effective Date and the TermmaiDate:

(@)

(b)

()

(d)

(e)

(f)

conduct business, only in, and not take any actxecept in the usual and ordinary course of
business;

use all reasonable commercial efforts to obtaimegjlired shareholders, third party and regulatory
approvals for the Amalgamation;

use all commercially reasonable efforts to obtdimecessary consents, assignments or waivers
from third parties and amendments or terminatienarty instrument or agreement and take such
other measures as may be necessary to fulfil itgatlons under and to carry out the transactions
contemplated by this Agreement;

cooperate with Predator in the preparation therinédion Circular providing comprehensive
disclosure with respect to Highwood in the formuieed by the Exchange;

make other necessary filings and applications uaggticable federal and provincial laws and
regulations required on the part of Highwood in reeetion with the transactions contemplated
herein, and take all reasonable action necessarpetdn compliance with such laws and
regulations;

provide Predator with the Unaudited Statement n&Rcial Position as at September 30, 2018 and
Statements of Net & Comprehensive Loss, Chang&hareholders’ Equity and Cash Flows for
the nine-month period ending September 30, 201dhgalwith notes thereto, and the Audited
Statement of Financial Position as at Decembe317 and Statements of Net & Comprehensive
Loss, Changes in Shareholders’ Equity and Cash $-fowthe year ended December 31, 2017,
including the notes thereto and the Auditor's Réepbereon, for inclusion in the Information
Circular (the Highwood Financial Statement);
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provide Predator with the GLJ Report in respecit®fassets prepared in accordance with the
requirements of NI 51-101 and the policies of thehange as referenced in the Information
Circular,;

use reasonable commercial efforts to conduct fairafso that Highwood’s representations and
warranties contained herein shall be true and come and as of the Effective Date as if made on
the Effective Date, except to the extent that swepresentations and warranties require
modification to give effect to the transactions teonplated herein;

use reasonable commercial efforts (taking into motinsurance market conditions and offerings
and industry practices) to cause its current imgeggor reinsurance) policies not to be cancelled
or terminated or any of the coverage thereundetapse, unless simultaneously with such

termination, cancellation or lapse, replacemenicjgs underwritten by insurance and reinsurance
companies of nationally recognized standing prawgdcoverage equal to or greater than the
coverage under the cancelled, terminated or lapsédes for substantially similar premiums are

in full force and effect;

continue to maintain its properties and assetthd@cextent with the nature of its interest permits,
in a proper and prudent manner, in accordanceguitid oilfield practice and applicable laws;

pay or cause to be paid all reasonable costs gnehegs relating to its assets which become due
from the date hereof to the Effective Date;

perform and comply with all material covenants andditions contained in all contracts, leases,
grants, agreements, permits, licences, orders andntents governing its assets or to which its
assets are subject;

promptly notify Predator of any Material Adverseadlye, or any material Governmental Entity or
third party complaints, investigations or heariffgs communications indicating that the same
may be contemplated);

use reasonable commercial efforts to cause eatteafonditions precedent set forth in Sections
5.1 and 5.3 hereof to be complied with;

use reasonable commercial efforts to assist Predatoarrying out the intent or effect of this
Agreement and the Amalgamation;

subject to the satisfaction of the conditions pdece in Sections 5.1 and 5.3 hereof, thereafter
together with Predator file with the Director theatifles of Amalgamation and such other
documents as may be required to give effect toAtimalgamation on or before the Termination
Date;

notify Predator immediately upon becoming awaré #mgy of the representations and warranties
of Highwood contained herein are no longer true @ndect in any material respect; and

except for proxies and other non-substantive conmcations with securityholders, furnish

promptly to Highwood a copy of each notice, repschedule or other document delivered, filed
or received by it in connection with: (i) the Amalgation; (ii) any filings under Applicable

Securities Laws; and (iii) any dealings with regolg agencies in connection with the
transactions contemplated herein.

3.3 Covenants of Predator Predator covenants and agrees with Highwoodithaitl not from the date of
execution hereof to and including the earlier & Trermination Date and the Effective Date, exceptantemplated
by this Agreement or with the prior written consehtighwood, such consent not to be unreasonalihhelid:
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issue any securities, conversion privileges or tsiglwithout the prior written consent of
Highwood, such consent not to be unreasonably withlother than pursuant to the exercise of
the Predator Options or the Predator Agents’ Wasran

make any expenditures, other than in connectiorh wWipplicable Securities Laws and the
Exchange policies and the completion of the Amalatzon;

enter into any contracts, other than in conneatitth the Amalgamation;
alter or amend its articles or by-laws;

engage in any business enterprise or other actiliffgrent from that carried on as of the date
hereof;

merge into or with, or amalgamate or consolidat¢hwbr enter into any other corporate
reorganization with, any other corporation or parswr perform any act or enter into any
transaction or negotiation which interferes or m&onsistent with the completion of the
transactions contemplated hereby, other than atemmhated in this Agreement and, without
limiting the generality of the foregoing, Predatall not:

0] make any distribution by way of dividend, return aapital or otherwise to or for the
benefit of Predator’s securityholders; or

(i) make any payment to any director, officer or emptyexcept pursuant to existing
employment arrangements;

acquire, directly or indirectly, any assets, indghgd but not limited to securities of other
companies;

incur or commit to incur any indebtedness for baved money or issue any debt securities;
redeem, purchase or offer to purchase any of itsneon shares or other securities; or

approve, authorize or implement any Material AdeeEhange to the business, financial condition
or management of Predator.

3.4 Further Covenants of Predator. Predator covenants and agrees with Highwooditthiétl from the date
of execution hereof to and including the earliethaf Termination Date and the Effective Date:

(@)

(b)

()

(d)

(e)

use all reasonable commercial efforts to obtaimesjlired shareholders, third party and regulatory
approvals for the Amalgamation;

use all commercially reasonable efforts to obtdimacessary consents, assignments or waivers
from third parties and amendments or terminatienarty instrument or agreement and take such
other measures as may be necessary to fulfil ligattons under and to carry out the transactions
contemplated by this Agreement;

prepare the Information Circular providing compnesige disclosure with respect to Predator in
the form required by the Exchange;

prior to the Closing Date, convene the PredatortiMgdor the purpose of approving the matters
to be considered at the Predator Meeting;

mail to its shareholders the Information Circuladather documentation required in connection
with the Predator Meeting in accordance with agtlie laws as soon as reasonably practicable;
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make other necessary filings and applications ulagkticable federal and provincial laws and
regulations required on the part of it in connattwith the transactions contemplated herein, and
take all reasonable action necessary to be in gangd with such laws and regulations;

use reasonable commercial efforts to conduct ifsirafso that all of its representations and
warranties contained herein shall be true and come and as of the Effective Date as if made on
the Effective Date, except to the extent that swepresentations and warranties require
modification to give effect to the transactions teonplated herein;

use commercially reasonable efforts to cause ehttte@onditions precedent set forth in Sections
5.1 and 5.2 hereof to be complied with;

use its reasonable commercial efforts to assishwagpd in carrying out the intent or effect of this
Agreement and the Amalgamation;

subject to the satisfaction of the conditions ict®&s 5.1 and 5.3 hereof, thereafter together with
Highwood file with the Director the Articles of Ardgamation and such other documents as may
be required to give effect to the Amalgamation obeafore the Termination Date; and

notify Highwood immediately upon becoming awaret tnay of the representations and warranties
of Predator contained herein are no longer truecanabct in any material respect.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Highwood Highwood represents and warrants as at thealdtés
Agreement to and in favour of Predator as follomsd acknowledges that Predator is relying upon such
representations and warranties in connection aghcompletion of the transactions contemplateditere

(@)

(b)
(©)

(d)

()

(f)

Highwood is a corporation duly incorporated undee faws of Alberta and is a valid and

subsisting corporation under the ABCA and is in ptiamce, in all material respects, with the

requirements of the ABCA, and has all requisite @oand authority to carry on its business and
to carry out the provisions hereof;

Highwood has no subsidiaries;

Highwood has the requisite power, capacity and aiithto enter into this Agreement on the
terms and conditions herein set forth;

the authorized capital of Highwood consists of atintited number of common shares, without
nominal or par value, and an unlimited number affgnred shares, issuable in series, of which
5,744,204 Highwood Shares are outstanding as alatechereof;

other than securities issued or to be issued pnotsiathis Agreement, no Person has any
agreement, option or right, understanding, warcatit conversion right, commitment or right or
privilege of any kind to acquire or capable of bmarg an agreement for the allotment, purchase
or acquisition of any of the unissued share camifaHighwood, and there are no outstanding
securities or instruments which are convertible imt exchangeable for shares of Highwood;

the information concerning Highwood to be set farttthe Information Circular will contain no
untrue statement of a material fact and will noftaim state a material fact that is required to be
stated or that is necessary to make a statememirih®t misleading in light of the circumstances
in which it will be made, and such information imetinformation Circular will, in accordance
with Applicable Securities Laws, constitute fultué and plain disclosure of all material facts
relating to the particular matters to be acted uppthe shareholders of Predator at the Predator
Meeting concerning Highwood;
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Highwood is not liable, in any material respects, dny foreign or Canadian federal, provincial,
municipal or local taxes, assessments, withholtéxgs, employee or other remittances, or other
imposts or penalties due and unpaid at the dateohén respect of their respective income,
employees, business or property, or for the payrmémtny tax instalment due in respect of its
current taxation year (but not including taxes atgg due) or any previous taxation years, and no
such taxes, assessments, imposts, remittancesaltips are required to be reserved;

there is no suit, action, litigation, arbitrationopeeding or governmental proceeding, including
appeals and applications for review, in progressiamthe knowledge of Highwood, pending or
threatened against or relating to Highwood or diffigc the assets of Highwood which if
determined adversely to Highwood might have or iinighsonably be expected to have a Material
Adverse Effect on the properties, business, futprespects or the financial condition of
Highwood and there is no circumstance, matter mgtknown to Highwood which might give
rise to any such proceeding or to any governmeaémalstigation relative to Highwood and there is
not outstanding against Highwood any judgment, ekscinjunction, rule or order of any court,
government department, commission, agency or atbitr

Highwood is a taxable Canadian corporation as ddfin thelncome Tax AcfCanada) and is not
liable, in any material respect, for any Canadedtefal, provincial, municipal or local taxes, sales
tax assessments, withholding taxes, employee @r gdmittances, or other imposts or penalties
due and unpaid at the date hereof in respect ofnideme, capital, employees, business or
property, or for the payment of any tax instalméuné in respect of its current taxation year (but
not including taxes accruing due) or any previaation years, and no such taxes, assessments,
imposts, remittances or penalties are required gordserved. All such taxes, assessments,
imposts, remittances and penalties have been pgyopaiculated by Highwood, in all material
respects. Highwood is not in default in filing amgturns or reports covering any Canadian
federal, provincial, municipal or local taxes, &ssaents or other imposts in respect of its income,
business or property and Highwood has complied walitivithholding, collection, remittance and
other obligations under any applicable taxing $tatu

no consent, approval, order or authorization ofegistration, declaration or filing with, any ttir
party or Governmental Entity is required by or wi#spect to Highwood in connection with the
execution and delivery of this Agreement by Highdpdhe performance of its obligations
hereunder or the consummation by Highwood of thedactions contemplated hereby, other than:
(a) the approval of the Amalgamation and the Amalgtion Agreement by the shareholders of
Highwood and the approval of the Amalgamation by Registrar under the ABCA,; (b) such
registrations and other actions required under iBpple Securities Laws as are contemplated by
this Agreement and registrations and applicati@mgiired as a result of the formation of a new
corporation on the Amalgamation; (c) any filingsttwthe Director; and (d) any other consents,
approvals, orders, authorizations, registratioreglatations or filings which, if not obtained or
made, would not, individually or in the aggregditaye a Material Adverse Effect on Highwood or
prevent or materially impair Highwood'’s ability perform its obligations hereunder;

since September 30, 2018, other than as disclosediting to Predator prior to the date hereof,
there has not been any Material Adverse Changeertondition or operation of Highwood or in
Highwood'’s assets, liabilities or financial conditj

the Highwood Financial Statements, are true ancecband present fairly, in all material respects,
the financial position of Highwood as at such dated the results of its operations and changes in
financial position for the periods indicated in thaid statements, and have been prepared in
accordance with IFRS applied on a basis consisightthat of prior periods;

there is no pending disagreement between Highwamt its auditors which could materially
affect the financial situation of Highwood;
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other than amounts owing to reimburse individualstiusiness expenses incurred in the ordinary
course of business and approved on behalf of Highwand remuneration for services in the
ordinary course of business, Highwood is not indetio:

0] any director, officer, employee or shareholder @hwood; or

(i) any corporation controlled, directly or indirectlyy any one or more of those Persons
referred to in subsection 4.1(n)(i) hereof;

none of those Persons referred to in subsectidnyhkreof is indebted to Highwood;

to the best of the knowledge of Highwood (after é¢hauiry), none of the proposed directors or
officers of Amalco is or has ever been subject tmrpregulatory, criminal or bankruptcy
proceedings in Canada or elsewhere;

no Person has any written or oral agreement, optinderstanding or commitment or any right or
privilege capable of becoming an agreement for plechase, exchange, transfer or other
disposition from Highwood of any of its assets;

the entering into and performance of this Agreenagt the transactions contemplated therein by
Highwood will not violate:

0] the constating documents or by-laws of Highwood;

(i) any material agreement to which Highwood is a patyd will not give any Person any
right to terminate or cancel any material agreeneerany right enjoyed by Highwood
because of such agreement, and will not resulhéncteation or imposition of any lien,
encumbrance or restriction of any nature whatsoevéavour of a third party upon or
against Highwood or any of its assets; or

(iii) any statute, regulation, by-law, order, judgmentecree by which Highwood is bound,
except for such violations which would not have atéfial Adverse Effect on the
financial condition, assets or affairs of Highwood;

Highwood is not a party to any loan agreement, ici@greement, hypothec agreement or other
agreement of the same nature, other than: (i) sdadied in the Highwood Financial Statements;
or (ii) as may be entered into following the da¢edof and disclosed to Predator;

Highwood has no material liabilities, contingentatherwise, except those that will be set out in
the Information Circular or in the financial statembs referred to in subsection 4.1(l) hereof, or,
thereafter, incurred in the ordinary course of bess, and except in the ordinary course of
business, Highwood has not guaranteed or inderdnifie agreed to guarantee or indemnify, any
debt, liability or other obligation of any Person;

the Information Circular will contain a list of athaterial contracts, agreements and commitments
(whether written or oral) to which Highwood is artya and all of such material contracts,
agreements and commitments are in full force afeteénd Highwood is not and and will not be
at Closing, in default under any of such contraatgeements or commitments, save and except
for any breach or default which is not materialdrich has been waived in writing by the other
party to such contract, agreement or commitment;

there does not exist any state of facts which afttice or lapse of time, or both, will constitate
material default or breach on the part of Highwaoder any of the provisions contained in any of
the material contracts, commitments or agreemerfiésred to in subsection 4.1(u) hereof;
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the corporate records and minute books of Highwomatain, in all material respects, complete
and accurate minutes of all material decisions matleany meeting of the directors and
shareholders since its date of incorporation, togretwith the full text of all resolutions of

directors and shareholders passed in lieu of swegtings, duly signed;

Highwood is duly licensed, registered and qualifigdall material respects, and possesses all
material certificates, authorizations, permits memces issued by the appropriate regulatory
authorities in the jurisdictions necessary to ematsl business to be carried on as now conducted
and to enable their respective property and asset® owned, leased and operated as they are
now, and all such licences, registrations and €oalions are in good standing, in all material
respects and none of such licenses, registratiogsiaifications contains any burdensome term,
provision, condition or limitation which has orlikely to have any Material Adverse Effect on the
business of Highwood as now conducted;

Highwood has conducted and is conducting its bgsifreaccordance with good oilfield practices;

although it does not warrant title, Highwood, aftesiking all due inquiries, does not have reason
to believe that Highwood, does not have title tdhar exclusive right to explore for, develop and
produce oil and gas (for the purposes of this sutlmsg the foregoing are referred to as the
“Interests’) and does represent and warrant that the Ine@ast, to the best of their knowledge,
information and belief, after due inquiry, free asidar of adverse claims created by, through or
under Highwood, and, to the knowledge of Highwodigradue inquiry, Highwood holds the
Interests under valid and subsisting leases, legnermits, concessions, concession agreements,
contracts, subleases, reservations or other agresmacept where the failure to so hold the
Interest would not have a material adverse effponutHighwood;

any and all operations of Highwood, and to the lsHighwood’s knowledge, any and all
operations by third parties on or in respect ofdlsets and properties of Highwood, have been
conducted in accordance with good oil and gas imgysactice and in material compliance with
applicable laws, rules, regulations, orders aneatiibns of government and other competent
authorities except where the failure to so conthetoperations would not have a material adverse
effect on Highwood;

Highwood has made available to Predator all doctsner title and other documents and
agreements in its possession affecting the titldighwood to their oil and gas properties;

except to the extent that any violation or othetterareferred to in this subparagraph does not
have a material adverse effect on Highwood, ohéoextent Highwood has disclosed to Predator,
Highwood:

0] has not received any order or directive which edato any material work, repairs,
construction, or capital expenditures on the pridgepor assets of Highwood, except for;

(i) is not in violation of any applicable federal, pimmial, state, territory, municipal or local
laws, regulations, orders, government decreesoapls, licenses, permits or ordinances
with respect to environmental, health or safetytenat(collectively, Environmental
Laws”);

(iii) has operated its business at all times and hasveelcehandled, used, stored, treated,
shipped and disposed of all contaminants withoolation of Environmental Laws;

(iv) there have been no spills, releases, deposits sohaliges of hazardous or toxic
substances, contaminants or wastes into the esrtby into any body of water or any
municipal or other sewer or drain water systemsHighwood that have not been
remedied;
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(v) no orders, directions or notices have been issndd@main outstanding pursuant to any
Environmental Laws relating to the business ortasseHighwood;

(vi) has not failed to report to the proper federalvjpral, state, territorial, municipal or
other political subdivision, government, departmeatmmission, board, bureau, agency
or instrumentality, domestic or foreign, the ocemge of any event which is required to
be so reported by any Environmental Law;

(vii) holds all licenses, permits and approvals requireder any Environmental Laws in
connection with the operation of its business dmddwnership and use of its assets, all
such licenses, permits and approvals are in fuitefoand effect, Highwood has not
received any notification pursuant to any Environtak Laws that any work, repairs,
constructions or capital expenditures are requiodase made Highwood as a condition of
continued compliance with any Environmental Lawsany license, permit or approval
issued pursuant thereto, or that any license, penma@pproval referred to above is about
to be reviewed, made subject to limitations or dtmas, revoked, withdrawn or
terminated; and

(viii) Highwood has not received any notice of, or bearsgxuted for an offence alleging,
material non compliance with any Environmental Laassd Highwood has not settled
any allegation of material non compliance shopprafsecution;

except to the extent Highwood has disclosed to&eoedto the knowledge of Highwood (after due

inquiry), there have been no spills, releases, siepmr discharges of hazardous or toxic

substances, contaminants or wastes, which havéeet rectified, on any of the properties or

assets owned or leased by Highwood or in whiclag &n interest or over which any of them has
control; except for any such spills, releases, dipor discharges which, in aggregate, would not
have a Material Adverse Effect on Highwood;

in respect of the assets and properties of Highwbadt are operated by Highwood, Highwood
holds all valid licenses, permits and similar rgland privileges that are required and necessary
under applicable law to operate the assets andepiep of Highwood as presently operated
except where the failure to hold such licensesmjisrand similar rights would not have a
Material Adverse Effect on Highwood;

Highwood has made available to GLJ prior to theasse of the GLJ Report, for the purpose of
preparing the GLJ Report, all information requedtgdGLJ, which information did not contain
any misrepresentation at the time such informatias provided. Highwood has no knowledge of
a material adverse change in any information pexvith GLJ since the date that such information
was so provided. Highwood believes that the GLJdRegasonably presents the quantity and net
present values on an aggregate basis of the estinfiature net revenues of oil and natural gas
reserves attributable to the crude oil, naturalligasds and natural gas reserves evaluated in such
GLJ Report based upon information available atithe the GLJ Report was prepared;

to the best of the knowledge, information and elfeHighwood, after due inquiry, the activities
and operations of Highwood and all of its directasfficers, agents, employees, affiliates or
persons acting on behalf of any such persons, agehave been conducted at all times in
compliance with the anti-money laundering statutesll applicable jurisdictions, the rules and
regulations thereunder and any related or simildest regulations or guidelines, issued,
administered or enforced by any governmental agémaeyhich they are subject (collectively, the
“Anti-Money Laundering Laws”) and no action, suit or proceeding by or befoney a

Governmental Entity or any arbitrator involving Higood or the Highwood Subsidiaries with
respect to the Anti-Money Laundering Laws is, te tknowledge of Highwood, pending or
threatened,;
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there does not currently exist any shareholdemesgent, pooling agreement, voting trust or other
similar type of arrangement in respect of outstagdiecurities of Highwood;

Highwood has provided Predator with copies of alhtenial agreements, other than any
agreements in the ordinary course of business, amthofficer, director, employee, shareholder or
any other Person not dealing at arm’s length wiigghiwood and Highwood has no benefit plans,
bonus plans or deferred compensation plans otherah disclosed in the Information Circular;

the execution and delivery of this Agreement areddbmpletion of the transactions contemplated
herein have been, or in respect of the transactontgemplated herein will have been prior to
Closing, duly approved by the board of directordHihwood and this Agreement constitutes a
valid and binding obligation of Highwood enforcealtdgainst it in accordance with its terms,
subject, however, to limitations imposed by law dannection with bankruptcy or similar
proceedings and to the extent that equitable rezseslich as specific performance or injunction
are granted at the discretion of a court of compeferisdiction and no other corporate
proceedings on its part are required to authorfise Agreement, other than the Highwood
Amalgamation Resolution;

the Highwood Board has endorsed the Amalgamatioth approved this Agreement, has
determined that the Amalgamation and this Agreeraemtin the best interests of Highwood and
its shareholders, and have resolved to recommeprbegl of the Amalgamation by applicable
shareholders;

no consents, registrations, approvals, permitsyavaior authorizations are required to be obtained
by Highwood from, any governmental or regulatoryhauity in connection with the execution
and delivery of this Agreement by Highwood and ttensummation of the transactions
contemplated herein by Highwood, the failure to enak obtain any or all of which is reasonably
likely to have a Material Adverse Effect on the solidated financial condition of Highwood, or
could prevent, materially delay or materially burdke transactions contemplated herein;

Highwood is not a “reporting issuer” in any juristibn of Canada, and is not subject to any
regulatory decision or order prohibiting or redtrig trading in any of its securities;

no cease trade order has been issued against Highwo the Highwood Shares in any
jurisdiction, and to the knowledge of Highwood,aqease trade order is pending or threatened; and

Highwood has no reasonable grounds for believiag ahcreditor of Highwood will be prejudiced
by the Amalgamation.

4.2 Representations and Warranties of Predator. Predator represents and warrants as at the flakéso
Agreement to and in favour of Highwood as folloves\d acknowledges that Highwood is relying upon such
representations and warranties in connection aghcompletion of the transactions contemplateditere

(@)

(b)
(©)

(d)

Predator is a corporation duly incorporated underaws of the Province of Alberta and is a valid
and subsisting corporation under the ABCA and isampliance, in all material respects, with the
requirements of the ABCA and has all requisite poaved authority to carry on its business and to
carry out the provisions hereof;

Predator has no subsidiaries;

Predator is a “capital pool company” (as definedHtsy rules of the Exchange) and has no assets,
other than cash, or operations;

Predator is a “reporting issuer” as that term inéel under Applicable Securities Laws in each of
the provinces of Alberta and British Columbia amsdnbt in default of the requirements of the
Applicable Securities Laws in such jurisdictions;
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Predator is in material compliance with all of ivbligations as a reporting issuer in the
jurisdictions where it is a reporting issuer, irdihg those imposed pursuant to securities
legislation, and the regulations and policies theder;

Predator is in material compliance with all of g@icies of the Exchange;

no cease trade order is currently issued agaiesta®or or the Predator Shares in any jurisdiction,
and, to the knowledge of Predator, no cease trettdr & pending or threatened;

Predator has the requisite power, capacity andoatitto enter into this Agreement on the terms
and conditions herein set forth;

the authorized capital of Predator consists of alimited number of common shares, without
nominal or par value, of which 10,000,000 Pred&iuares are issued and outstanding and all such
shares are validly issued and outstanding as jaligg and non-assessable shares;

no Person has any agreement, option or right, statating, warrant call, conversion right,
commitment or right or privilege of any kind to ag or capable of becoming an agreement for
the allotment, purchase or acquisition of any efdimissued share capital of Highwood, and there
are no outstanding securities or instruments whiehconvertible into or exchangeable for shares
of Predator, other than the Predator Options ardd@or Agents’ Warrants;

Predator has not incurred any legal liability foolkkerage fees, finder's fees, agent’s commissions
or other similar forms of compensation in connattigth the transactions contemplated by this
Agreement;

there is no suit, action, litigation, arbitrationopeeding or governmental proceeding, including
appeals and applications for review, in progress.tmthe knowledge of Predator, pending or
threatened against or relating to Predator or tiffgche assets of Predator which if determined
adversely to Predator might have or might reasgnhbl expected to have a Material Adverse
Effect on the properties, business, future prospecthe financial condition of Predator and there
is no circumstance, matter or thing known to Predathich might give rise to any such
proceeding or to any governmental investigatioatiet to Predator and there is not outstanding
against Predator any judgment, decree, injunctiofe or order of any court, government
department, commission, agency or arbitrator;

Predator is a taxable Canadian corporation as etfim thelncome Tax Ac{Canada) and is not
liable, in any material respect, for any Canadedtefal, provincial, municipal or local taxes, sales
tax assessments, withholding taxes, employee @r odmittances, or other imposts or penalties
due and unpaid at the date hereof in respect ofnideme, capital, employees, business or
property, or for the payment of any tax instalméuné in respect of its current taxation year (but
not including taxes accruing due) or any previaation years, and no such taxes, assessments,
imposts, remittances or penalties are requireceteeberved against. All such taxes, assessments,
imposts, remittances and penalties have been pyopalculated by Predator, in all material
respects. Predator is not in default in filing aeturns or reports covering any Canadian federal,
provincial, municipal or local taxes, assessmentsother imposts in respect of its income,
business or property and Predator has complied alitlvithholding, collection, remittance and
other obligations under any applicable taxing $tatu

the entering into and performance of this Agreenaent the transactions contemplated herein by
Predator will not violate:

0] the constating documents or by-laws of Predator;

(i) any agreement to which Predator is a party and muitl give any Person any right to
terminate or cancel any agreement or any rightyegdoy Predator because of such
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agreement, and will not result in the creationmpasition of any lien, encumbrance or
restriction of any nature whatsoever in favour dtiied party upon or against Predator or
the assets of Predator; or

(iii) any statute, regulation, by-law, order, judgmemtdecree by which Predator is bound,
except for such violations which would not have atdfial Adverse Effect on the
financial condition, assets or affairs of Predator;

there is no pending disagreement between Predatbit@auditors which could materially affect
the financial condition of Predator;

since September 30, 2018, there has not been atgriMaAdverse Change in the condition or
operation of Predator or in its assets, liabilitedinancial condition;

the Predator Financial Statements, are true aneatosnd present fairly, in all material respects,
the financial position of Predator as at such datesthe results of its operations and changes in
financial position for the periods indicated in thaid statements, and have been prepared in
accordance with IFRS applied on a basis consisigthtthat of prior periods;

Predator has no material liabilities, contingenbthrerwise, except those that will be set out & th

Information Circular or in the financial statememeferred to in subsection 4.2(q) hereof, or,
thereafter, incurred in the ordinary course of bess, and except in the ordinary course of
business, Predator has not guaranteed or indeghndieagreed to guarantee or indemnify, any
debt, liability or other obligation of any Person;

other than amounts owing to reimburse individualstfusiness expenses pursuant to subsection
8.2(b) of Exchange Policy 2.4, Predator is not nidd to:

0] any director, officer or shareholder of Predataor; o

(i) any corporation controlled, directly or indirectlyy any one or more of those Persons
referred to in subsection 4.2(s)(i) hereof;

none of those Persons referred to in subsectids)hreof is indebted to Predator;

no Person has any written or oral agreement, optinderstanding or commitment or any right or
privilege capable of becoming an agreement for phechase, exchange, transfer or other
disposition from Predator of any of its assets;

the information concerning Predator to be set famtlthe Information Circular will contain no
untrue statement of a material fact and will noftaim state a material fact that is required to be
stated or that is necessary to make a statemewirih®t misleading in light of the circumstances
in which it will be made, and such information hetinformation Circular will constitute full, true
and plain disclosure of all material facts relatinghe particular matters concerning Predator;

the execution and delivery of this Agreement areldbmpletion of the transactions contemplated
herein have been, or in respect of the transacttontgemplated herein will have been prior to
Closing, duly approved by the board of directorsPoédator and this Agreement constitutes a
valid and binding obligation of Predator enforceallgainst it in accordance with its terms,
subject, however, to limitations imposed by law dannection with bankruptcy or similar
proceedings and to the extent that equitable resseslich as specific performance or injunction
are granted at the discretion of a court of compefarisdiction and no other corporate
proceedings on its part are required to authorlie Agreement, other than the Predator
Amalgamation Resolution;
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the Predator Board entitled to vote have endordesdl Amalgamation and approved this

Agreement, have determined that the Amalgamatiaitlais Agreement are in the best interests of
Predator and its shareholders, and have resolvezttonmend approval of the Amalgamation by
applicable shareholders;

no consent, approval, order or authorization ofegistration, declaration or filing with, any ttir
party or Governmental Entity is required by or wilspect to Predator in connection with the
execution and delivery of this Agreement by Predatbhe performance of its obligations
hereunder or the consummation by Predator of #mes#éctions contemplated hereby other than:
(a) the approval of the Amalgamation and the Amalgtion Agreement by the shareholders of
Predator, the approval of the Amalgamation by tegifrar under the ABCA and the acceptance
of the Exchange; (b) such registrations and otlo¢ipres required under Applicable Securities
Laws as are contemplated by this Agreement andtrations and applications required as a result
of the formation of a new corporation on the Amaigdion; (c) any filings with the Director; and
(d) any other consents, approvals, orders, autiioizs, registrations, declarations or filings
which, if not obtained or made, would not, indivadly or in the aggregate, have a Material
Adverse Effect on Predator or prevent or materiathpair Predator's ability to perform its
obligations hereunder;

the documents filed under the Public Record cordpiieall material respects with Applicable
Securities Laws in the jurisdictions they weredilat the time they were filed, and Predator has
not filed any confidential filings with any secies authorities which continue to be confidential,

there is no “material fact” or “material change”s(#hose terms are defined in Applicable
Securities Laws) in the affairs of Predator that hat been generally disclosed to the public;

the Information Circular will contain a list of athaterial contracts, agreements and commitments
(whether written or oral) to which Predator is artpaand all of such material contracts,
agreements and commitments are in full force addcefand Predator is and will not be at
Closing, in default under any of such contractseaments or commitments, save and except for
any breach or default which is not material or wHias been waived in writing by the other party
to such contract, agreement or commitment;

there does not exist any state of facts which aftéice or lapse of time, or both, will constitate
material default or breach on the part of Predatwter any of the provisions contained in any of
the material contracts, commitments or agreemeifésred to in subsection 4.2(bb) hereof;

the corporate records and minute books of Predatatain, in all material respects, complete and
accurate minutes of all material decisions madangtmeeting of the directors and shareholders
since its date of incorporation, together with foé text of all resolutions of directors and
shareholders passed in lieu of such meetings,sighed;

to the best of the knowledge of Predator other tharPredator Escrow Agreement, there does not
currently exist any shareholders agreement, po@gmement, voting trust or other similar type
of arrangement in respect of outstanding securti¢2redator;

Predator has filed all forms, reports, documentsiaformation required to be filed by it, whether
pursuant to Applicable Securities Laws or otherwisith the applicable securities commissions
(the “Disclosure Documenty. As of the time the Disclosure Documents weitedf with the
applicable securities regulators and on SEDAR @wstor Electronic Document Analysis and
Retrieval) (or, if amended or superseded by adifior to the date of this letter agreement, then
on the date of such filing): (i) each of the Distlee Documents complied in all material respects
with the requirements of the Applicable Securiti@svs in the jurisdictions they were filed; and
(ii) none of the Disclosure Documents contained amyue statement of a material fact or omitted
to state a material fact required to be statedethesr necessary in order to make the statements
therein, in the light of the circumstances undeiciithey were made, not misleading;
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Predator has no reasonable grounds for believiagatitreditor of Predator will be prejudiced by
the Amalgamation;
except as contemplated herein, Predator is notuwtlyra party to any contract, agreement or
understanding with any officer, director, employsleareholder or any other Person not dealing at
arm’s length with Predator; and

Odyssey Trust Company has been duly appointedea®tfistrar and transfer agent of Predator.

ARTICLE 5
CONDITIONS PRECEDENT AND OTHER MATTERS

51 Mutual Conditions Precedent The respective obligations of the parties heetcconsummate the
transactions contemplated herein are subject tcs#itisfaction, on or before the Closing Date, @& fbllowing
conditions any of which may be waived by the mutwaltten consent of such parties without prejudiceheir
rights to rely on any other or others of such ctiods:

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

the Amalgamation shall have been approved by tipgined majority of the votes of the holders of
Predator Shares who, being entitled to do so, ngperson or by proxy at the Predator Meeting in
accordance with the provisions of the ABCA and &ofi.4 of the Exchange;

the Predator Consolidation shall have been apprbyettie required majority of votes of holders
of the Predator Shares who, being entitled to dovete in person or by proxy at the Predator
meeting in accordance with the provisions of theCAB

the Amalgamation shall have been approved by tleined majority of the shareholders of
Highwood in accordance with the provisions of tHeGW;

the securities of Amalco to be issued upon the detigm of the Amalgamation pursuant to
Section 2.14 hereof, Amalco Shares issuable purgoahe Amalco Stock Option Plan, Amalco
Shares issuable pursuant to the Amalco RSU Plamandther securities to be issued pursuant to
this Agreement, shall have been accepted for ¢jdtinthe Exchange, subject to Amalco fulfilling
the Exchange’s usual and ordinary listing requinetsie

there shall not be in force any order or decretraiming or enjoining the consummation of the
transactions contemplated by this Agreement, inotydvithout limitation the Amalgamation;

the Exchange shall have granted conditional appravahe Amalgamation as a Qualifying
Transaction of Predator;

all other consents, orders and approvals, inclydimighout limitation, regulatory approvals,
required or necessary or desirable for the conguietif the transactions provided for in this
Agreement, including without limitation the apprbwd the Registrar under the ABCA for the
Amalgamation and the approval of the Exchange, $taale been obtained or received from the
persons, authorities or bodies having jurisdictiothe circumstances, all on terms satisfactory to
each of the parties hereto, acting reasonably;

the holders of no more than 5% of all of the issaad outstanding Predator Shares shall have
exercised their rights to dissent pursuant to apple corporate law in respect of the Predator
Amalgamation Resolution, or the holders of no mitwan 5% of all the issued and outstanding

Highwood Shares shall have exercised their rightdigsent pursuant to applicable corporate law
in respect of the Highwood Amalgamation Resolution;

there shall be no action taken under any existipglidable Securities Law, that:
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0] makes illegal or otherwise directly or indirectlgstrains, enjoins or prohibits the
Amalgamation or any other transactions contemplagzdin; or

(i) results in a judgment or assessment of materiabdamdirectly or indirectly relating to
the transactions contemplated herein; and

this Agreement shall not have been terminated ¢éo@ance with Section 7.2 hereof.

5.2 Conditions to Obligations of Predator. The obligations of Predator to consummate thestetions
contemplated herein is subject to the satisfactomr before the Closing Date, of the followingnddions:

(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

each of the acts and undertakings of Highwood tgdrormed on or before the Closing Date
pursuant to the terms of this Agreement shall Heen duly performed by Highwood;

no Material Adverse Change in the business, afffimancial condition, operations or prospects
of Highwood or in respect of the assets of Highwaddhll have occurred between the date hereof
and the Closing Date;

except as affected by the transactions contemplategin, the representations and warranties of
Highwood contained in Section 4.1 hereof shallrbe tn all material respects on the Closing Date
with the same effect as though such representatiodswarranties had been made at and as of
such time, and Predator shall have received acenffi certificate to such effect, dated the Closing
Date, of two senior officers of Highwood to the bektheir knowledge having made reasonable
inquiry;

each person disclosed in the Information Circutaba@ing a contemplated Principal (as such term
is defined in the Exchange policies) of Amalco bHeve entered into the TSXV Escrow
Agreement;

the covenants of Highwood contained in Sectionsa®d 3.2 hereo$hall have been complied
with in all material respectnd Predator shall have received a certificateith ®ffect, dated the
Closing Date, of a senior officer of Highwood;

Highwood shall have furnished Predator with:

0] a certified copy of the directors’ resolutions mabsby the board of directors of
Highwood approving this Agreement, as well as thasammation of the transactions
contemplated therein; and

(i) a certified copy of the Highwood Amalgamation Resoh;

each of the directors and officers of Highwood ppligable and as required by this Agreement
shall have provided their releases, in form sattsfy to Predator, acting reasonably, from the
officers and directors of Highwood to Predator &tighwood (to be received in consideration for
Highwood providing industry standard releases toheauch officers and directors in form
satisfactory to Predator, acting reasonably) (Matual Release$), conditional on closing of the
Amalgamation and effective on the Effective Datehiolm Mutual Releases shall contain
exceptions for any fraud, gross negligence andulitiisconduct on the part of the officer and
director and for amounts or obligations owing to,which may be owed to, such officers and
directors pursuant to indemnity or directors’ affiiters’ insurance; and

each of the directors and officers of Highwood ppligable and as required by this Agreement
shall have provided their resignations and releéieehe case of directors, in a manner that allows
for the orderly replacement of directors on theeEfifre Date) in favour of Predator, conditional
on closing of the Amalgamation and effective on Bigective Date, each in form and substance
and on such terms as are satisfactory to Predatting reasonably.
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The conditions described above are for the exotubenefit of Predator and may be asserted by Rmedat
regardless of the circumstances, or may be waiydérédator in its sole discretion, in whole or artpat any time
and from time to time prior to the Effective Timathout prejudice to any other rights which Predatay have
hereunder or at law and notwithstanding the appraivihis Agreement by the shareholders of Highwood

5.3 Conditions to Obligations of Highwood The obligations of Highwood to consummate tlamgactions
contemplated herein are subject to the satisfactinror before the Closing Date, of the followiranditions:

(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

0

(k)

each of the acts and undertakings of Predator tpdiformed on or before the Closing Date
pursuant to the terms of this Agreement shall Heen duly performed by Predator;

no Material Adverse Change in the business, affassets or operations of Predator shall have
occurred between the date hereof and the Clositg; Da

except as affected by the transactions contemplategin, the representations and warranties of
Predator contained in Section 4.2 hereof shalrbe in all material respects on the Closing Date
with the same effect as though such representatiodswarranties had been made at and as of
such time and Highwood shall have received an efficcertificate to that effect, dated the
Closing Date, of two senior officers of Predatar,the best of their knowledge having made
reasonable inquiry;

the covenants of Predator contained in Section®i8d33.4 hereof shall have been complied with
in all material respectand Highwood shall have received a certificate uchseffect, dated the
Closing Date, of a senior officer of Predator;

Predator shall not have any severance, changentrfotoretention, bonus and other compensation
obligations under written contract or otherwise,idp@r payable in connection with the
Amalgamation;

each of the directors and officers of Predator Ishave provided their releases, in form
satisfactory to Highwood, acting reasonably, frone tofficers and directors of Predator to
Highwood and Predator (to be received in considmreor Predator providing industry standard
releases to each such officers and directors im fatisfactory to Highwood, acting reasonably)
(the "Mutual Release$), conditional on closing of the Amalgamation ameffective on the
Effective Date, which Mutual Releases shall congoeptions for any fraud, gross negligence
and wilful misconduct on the part of the officedatirector and for amounts or obligations owing
to, or which may be owed to, such officers andaoes pursuant to indemnity or directors’ and
officers’ insurance;

immediately prior to the Amalgamation after givieffect to the Predator Consolidation, not more
than 10,000,000 Predator Shares will be issuedoatstanding (excluding the Predator Shares
issuable upon the exercise of the outstanding Ryed@ptions and Predator Agents’ Warrants),
which Predator Shares shall be listed on the Exgiran

the Amalco Stock Option Plan, the Amalco RSU Plad the Amalco PSU Plan shall have been
approved by the holders of Predator Shares atrwakr Meeting;

the Predator Consolidation shall have been appriwethe holders of Predator Shares at the
Predator Meeting;

as of the Closing Date, Predator shall have nat tban $400,000 in cash after payment of all
costs associated with the Amalgamation; and

Predator shall have furnished Highwood with:
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0] a certified copy of the resolutions passed by therdh of directors of Predator approving
this Agreement and the consummation of the traifwsactontemplated herein;

(i) a certified copy of the scrutineers’ report frora fredator Meeting;
(iii) a certified copy of the minutes of the Predator fitheg
(iv) a certified copy of the Predator Amalgamation Retsonh;

(v) a conditional approval letter from the Exchangeraping the Amalgamation upon the
terms hereof, approving the listing of the Amalcbaf&s issuable pursuant to the
Amalgamation and upon exercise of any securitieAmélco convertible or exercisable
into Amalco Shares, subject to the Exchange’s uswuradlitions; and

(vi) a certificate of the Registrar and Transfer Ageatliing the number of issued and
outstanding Predator Shares.

The conditions described above are for the exctudienefit of Highwood and may be asserted by
Highwood regardless of the circumstances, or maydieed by Highwood in its sole discretion, in wéalr in part,
at any time and from time to time prior to the Effee Time without prejudice to any other rightsigéhHighwood
may have hereunder or at law and notwithstandiagfiproval of this Agreement by the shareholdeksigifiwood.

5.4 Merger of Conditions. The conditions set out in Sections 5.1, 5.2 ardhereof shall be conclusively
deemed to have been satisfied, waived or releapethe filing by Predator and Highwood of the Antislof
Amalgamation with the Director.

55 Exclusive Period/Interim Operations - Highwood. From and after the execution and delivery o$ thi
Agreement by Predator and until the earlier of Tieation Date and Effective Date, Highwood will oper its
business (theHighwood Business) in the ordinary course and will not, directly iodirectly, through any officer,
director, agent, shareholder or otherwise:

(a) solicit, directly or indirectly, or cause or fatilte anyone else to solicit any offer (conditiooal
otherwise) or expression of interest to undertake ‘@ualifying Transaction” with any other
Person;

(b) participate in any discussions or negotiations ndigg, or provide information concerning its

assets or the Highwood Business to anyone for ofuitherance of, anything mentioned in
Subsection 5.5(a); or

(c) pursue any sale of all or part of the its assetmake any other material change to the Highwood
Business, except as permitted by this Agreement,

provided that the board of directors of Highwoodyntake such actions at it deems necessary, acting
reasonably, to respond to any unsolicited exprassionterest for Highwood that the board of dipzstof
Highwood determines, on the advice of its finanaiad legal advisors, is superior from a financ@ihpof
view to the shareholders of Highwood.

5.6 Exclusive Period/Interim Operations - Predator From and after the execution and delivery o§ thi
Agreement by Predator and until the earlier ofthemination Date and the Effective Date, Predatdiroperate its
business (thePredator Busines$) in the ordinary course and will not, directly mdirectly, through any officer,
director, agent, shareholder or otherwise,

€) solicit, directly or indirectly, or cause or fatdte anyone else to solicit any offer (conditiooal
otherwise) or expression of interest with resp@ctahy transaction similar in nature to the
Amalgamation or which would impede the completidrir@ Amalgamation, whether directly or
indirectly;
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(b) participate in any discussions or negotiations meigg, or provide information concerning its
assets or the Predator Business to anyone for durtherance of, anything mentioned in
Subsection 5.6(a); or

(c) pursue any sale of all or part of the its assetmake any other material change to the Predator
Business, except as permitted by this Agreement,

provided that, the board of directors of Predat@ynake such actions at it deems necessary, acting
reasonably, to respond to any unsolicited exprassfanterest for Predator that the board of dwexiof
Predator determines, on the advice of its finaraial legal advisors, is superior from a financiahp of
view to the shareholders of Predator.

ARTICLE 6
NOTICES

6.1 Notices All notices, requests and demands hereundechaiiay or are required to be given pursuant to
any provision of this Agreement, shall be givem@de in writing and shall be delivered by courielecopier or e-
mail as follows:

€) to Highwood, addressed to:

900, 222 - 3rd Avenue SW

Calgary, Alberta T2P 0B4

Attention: Chief Executive Officer
e-mail: gmacdonald@highwoodoil.com

with a copy to:

DLA Piper (Canada) LLP
1000, 250 ¥ Street SW
Calgary, Alberta T2P 0C1

Attention: Trevor Wong-Chor
email: trevor.wong-chor@dlapiper.com
(b) to Predator, addressed to:

Predator Blockchain Capital Corp.
Suite 1000, 250 - 2nd Street SW

Calgary, AB

T2P 0C1

Attention: Arif Shiviji

email: arif.shivji@shivjicfoservices.com

with a copy to:

Merani Law

Suite 5100, 150 -"6Avenue S.W.
Calgary, AB

T2P 3Y7

Attention: Ashif Merani

Email: ashif@meranilaw.com

or to such other addresses and telecopier numbersmail addresses as the parties may, from timarie, advise
to the other parties hereto by notice in writingll notices, requests and demands hereunder shadlelemed to
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have been received, if delivered by courier ondage of delivery and if sent by telecopier or edman the next
Business Day after the telecopy or e-mail was sent.

ARTICLE 7
AMENDMENT AND TERMINATION OF AGREEMENT

7.1 Amendment This Agreement may, at any time and from timeinoe before or after the holding of the
Predator Meeting, be amended by written agreenfahiecparties hereto without, subject to applicdble, further
notice to or authorization on the part of theirpextive shareholders and any such amendment malyowwi
limitation:

(a) change the time for performance of any of the @liams or acts of the parties hereto;

(b) waive any inaccuracies or modify any representatiorwarranty contained herein or in any
document delivered pursuant hereto;

(c) waive compliance with or modify any of the covemaherein contained and waive or modify
performance of any of the obligations of the partiereto; or

(d) waive compliance with or modify any other condisgrecedent contained herein;

provided that no such amendment shall change tvgions hereof regarding the consideration todaeived by
securityholders of Predator and the securityholddrégdighwood without approval by such securityhoklef
Predator and Highwood given in the same mannezasred for the approval of the Amalgamation.

7.2 Rights of Termination. If any of the conditions contained in Articlehgreof shall not be fulfilled or
performed by April 30, 2019 or such other datehasparties may agree upon in writing (tAefmination Date”),
and such condition is contained in:

(a) Section 5.1 hereof, either of the parties heretg t@aminate this Agreement by notice to the other
party;

(b) Section 5.2 hereof, Predator may terminate this@grent by notice to Highwood;
(c) Section 5.3 hereof, Highwood may terminate thise®gnent by notice to Predator;

(d) by Predator upon a breach by Highwood of Secti@nhgreof and Highwood fails to cure such
breach within two business days after receipt aftewr notice thereof from Predator (except that
no cure period shall be provided for a breach whiglits nature cannot be cured and, in no event,
shall any cure period extend beyond the Termindiiate);

(e) by Highwood upon a breach by Predator of SectighHgreof and Predator fails to cure such
breach within two business days after receipt dfter notice thereof from Highwood (except that
no cure period shall be provided for a breach whbiglits nature cannot be cured and, in no event,
shall any cure period extend beyond the Termindliate).

() subject to Section 8.1, by Highwood if it deternsirte accept a superior proposal pursuant to
Section 5.5; or

(9) subject to Section 8.1, by Predator, if it deteesinio accept a superior proposal pursuant to
Section 5.6.

If this Agreement is terminated as aforesaid, typterminating this Agreement shall be releasethfall
obligations under this Agreement, all rights of @fife performance against such party shall tern@retd, unless
such party can show that the condition or condgidime non-performance of which has caused sucly part
terminate this Agreement were reasonably capabbeioy performed by the other party, then the oglaety shall
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also be released from all obligations hereundet; farther provided that any of such conditions rbaywaived in
full or in part by either of the parties withoutejurdice to its rights of termination in the eveftle non-fulfilment
or non-performance of any other condition.

7.3 Notice of Unfulfilled Conditions. If either of Predator or Highwood shall deterenat any time prior to
the Effective Date that it intends to refuse to stonmate the Amalgamation or any of the other trtiwszs

contemplated hereby because of any unfulfilledrgreuformed condition contained in this Agreementtanpart of
the other of them to be fulfilled or performed, #ator or Highwood, as the case may be, shall séyribe other of
them forthwith upon making such determination idesrthat such other of them shall have the rigbt@portunity

to take such steps, at its own expense, as magdessary for the purpose of fulfilling or perforgisuch condition
within a reasonable period of time, but in no evatdr than the Termination Date.

7.4 Mutual Termination. This Agreement may, at any time before or after holding of the Predator
Meeting, but no later than the last Business Dayéuliately preceding the Effective Date, be terndddiy mutual
agreement of the directors of Predator and Highweiiiout further action on the part of the sharekeo$ of
Predator or Highwood, and, if the Amalgamation does become effective on or before the Terminalate,
either Predator or Highwood may unilaterally teratenthis Agreement, which termination will be effee upon a
resolution to that effect being passed by its dinescand notice thereof being given to the othéhei.

ARTICLE 8
GENERAL

8.1 Disclosure of Alternative Transaction. In the event either Highwood or Predator shatleree an
unsolicited proposal, offer or expression of ing¢lie connection with any of those matters refetceth Section 5.5
or Section 5.6 hereof, as applicable, on or befbee Termination Date, the recipient of such propostier or

expression of interest shall notify the other pamtyriting hereto and shall provide details oflsycoposal, offer or
expression of interest to the other party heretb@ovide five (5) Business Days for the other p#ot provide an
additional offer which the board of directors, legaunsel and their financial advisors shall revipvior to

proceeding with any superior proposal.

8.2 Entire Agreement. The terms and provisions herein contained andstiedules hereto constitute the
entire agreement between the parties and shallrsegee all previous oral or written communicationsluding,
without limitation, the Letter Agreement.

8.3 Binding Effect. This Agreement shall be binding upon and enuitbe benefit of the parties hereto.

8.4 Waiver and Modification. Highwood and Predator may waive or consent tartbdification of, in whole
or in part, any inaccuracy or any representatiorwarranty made to them hereunder or in any docurteie
delivered pursuant hereto and may waive or congetiie modification of any of the covenants or agnents
herein contained for their respective benefit oivear consent to the modification of any of thdigditions of the
other parties hereto. Any waiver or consent tortfzglification of any of the provisions of this Agraent, to be
effective, must be in writing executed by the pangnting such waiver or consent.

8.5 Assignment No party to this Agreement may assign any ofights or obligations under this Agreement
without the prior written consent of the other pdréreto.

8.6 Public Disclosure The parties agree to consult with each otheorkefaking any public disclosure or
announcement of or pertaining to this Agreemend, that any such disclosure or announcement shathigeally
satisfactory to all parties; provided, howeverstBection 8.6 shall not apply in the event anyyplagteto is advised
by its counsel that certain disclosures or annomeces, which the other parties after reasonableaatill not
consent to, are required to be made by Applicakleuities Laws, stock exchange rules or policiesegulatory
authorities having jurisdiction.

8.7 Costs All fees, costs and expenses incurred in cofoeavith this Agreement and the transactions
contemplated hereby shall be paid by the Partyriimgisuch cost or expense, whether or not the 4arahtion is
completed.
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8.8 Time of Essence Time shall be of the essence of this Agreement.

8.9 Governing Law. This Agreement shall be governed by and condgtimieccordance with the laws of the
Province of Alberta and the federal laws of Canapplicable therein, and the parties hereto irrelotycattorn to
the jurisdiction of the courts of the Province dbérta.

8.10  Severability. In the event that any provisions contained is Agreement shall be declared invalid, illegal
or unenforceable by a court or other lawful auttyoof competent jurisdiction, this Agreement shadhtinue in
force with respect to the enforceable provisiond @hrights and remedies accrued under the erdibtegorovisions
shall survive any such declaration, and any nooterfible provision shall to the extent permittedidwy be
replaced by a provision which, being valid, coméssest to the intention underlying the invalidedghl and
unenforceable provision.

8.11 Confidentiality. Each of Highwood and Predator will provide suchoinfation as to its financial
condition, business, properties, title, assets affairs (including any material contracts) as magsonably be
requested by the other party. Such informationthdrewritten, electronic or verbal which:

€) has not become generally available to the pubtic; o

(b) was not available to a party or its representatirea non-confidential basis before the date af thi
letter; or

(c) does not become available to a party or its reptaiges on a non-confidential basis from a

person who is not, to the knowledge of the partyiterrepresentatives, otherwise bound by
confidentiality obligations to the provider of sudhformation or otherwise prohibited from
transmitting the information to the party or itpresentatives;

will be kept confidential by each party and shabnstitute confidential information (thecdnfidential
information”). No confidential information may be releasedthird parties without the written consent of the
provider thereof, except that the parties hereteaghat they will not unreasonably withhold sucmsent to the
extent that such confidential information is conhgeblto be released by legal process or must begetk to
regulatory bodies and/or included in public docutsen

8.12  Further Assurances Each party hereto shall, from time to time, anall times hereafter, at the request
of the other parties hereto, but without furthensideration, do all such further acts and execntedeliver all such
further documents and instruments as shall be ned$prequired in order to fully perform and caowyt the terms
and intent hereof.

8.13  Survival. The representations and warranties of each of Higlswand Predator contained herein shall

survive the execution and delivery of this Agreetremd shall terminate on the earlier of the termdmaof this
Agreement in accordance with its terms and theadi@y the Effective Date.

[The remainder of this page is left intentionallaiik. Signature page to follow.]
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8.14  Counterparts and Facsimile Copies This Agreement may be executed in separate emants, and all
such counterparts when taken together shall catestdne (1) agreement. The parties shall be ettt rely on
delivery of a facsimile or PDF copy of the execufggteement and such facsimile or PDF copy shalleally

effective to create a valid and binding Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as afatefirst above written.
PREDATOR BLOCKCHAIN CAPITAL CORP. HIGHWOOD OIL COMPANY LTD.
Per: (signed) “Graydon Glans”

Per: (signed) “Arif Shiviji” Name: Graydon Glans
Name: Arif Shivji Title:  Chief Financial Officer

Title:  President

Per: (signed) “Stephen J. Holyoake”
Name: Stephen Holyoake
Title:  Director




SCHEDULE "A”
ARTICLES OF AMALGAMATION

(Attached)



A/(W Government Articles of Amalgamation

Business Corporations Act
Sections 181 and 187

This information is collected in accordance with the Business Corporations Act. It is required to collect an amalgamated Alberta
corporation's articles for the purpose of issuing a certificate of amalgamation. Collection is authorized under s. 33(a) of the Freedom of
Information and Protection of Privacy Act. Questions about the collection can be directed to Service Alberta Contact Centre staff at
cr@gov.ab.ca or 780-427-7013 (toll-free 310-0000 within Alberta).

1. Name of Amalgamated Corporation

HIGHWOOD OIL COMPANY LTD.

2. The classes of shares, and any maximum number of shares that the corporation is authorized to issue:

Schedule “A” Attached

3. Restrictions on share transfers (if any):

None

4. Number, or minimum and maximum number of directors that the corporation may have:
Min: 3 Max: 15

5. If the corporation is restricted FROM carrying on a certain business or restricted TO carrying on a certain
business, specify the restrictions

None.

6. Other rules or provisions (if any):

Schedule “B” Attached

7. Amalgamating Corporations

Name Corporate Access Number
Highwood Oil Company Ltd. 2019414982
Predator Blockchain Capital Corp. 2020945842

8. Authorized Representative/Authorized Signing Authority for the Corporation

Last Name, First Name, Middle Name Relationship to Corporation
Telephone Number(optional) Email Address (optional)
Date of submission (yyyy-mm-dd) Signature

REG3068 (2015/05) page 1 of 1



SCHEDULE “A”

THE CLASSES OF SHARES AND ANY MAXIMUM NUMBER OF SHA RES THAT THE
CORPORATION IS AUTHORIZED TO ISSUE ARE:

1. An unlimited number of Common shares , the holders of which are entitled:

(@)

(b)

(©)

(d)

to receive notice of and to attend and vote at all meetings of shareholders, except
meetings at which only holders of a specified class of shares are entitled to vote;

to receive any dividend declared by the Corporation on this class of shares; provided that
the Corporation shall be entitled to declare dividends on the Preferred shares, or on any
of such classes of shares without being obliged to declare any dividends on the Common
shares of the Corporation;

subject to the rights, privileges, restrictions and conditions attaching to any other class of
shares of the Corporation, to receive the remaining property of the Corporation upon
dissolution in equal rank with the holders of all other Common shares of the Corporation;
and

to the rights, privileges and restrictions normally attached to common shares;

2. An unlimited number of Preferred shares, which as a class, have attached thereto the
following rights, privileges, restrictions and conditions:

(@)

(b)

(©)

CAN: 26732233.1

the Preferred shares may from time to time be issued in one or more series, and the
Directors may fix from time to time before such issue the number of Preferred shares
which is to comprise each series and the designation, rights, privileges, restrictions and
conditions attaching to each series of Preferred shares including, without limiting the
generality of the foregoing, any voting rights, the rate or amount of dividends or the
method of calculating dividends, the dates of payment thereof, the terms and conditions
of redemption, purchase and conversion if any, and any sinking fund or other provisions;

the Preferred shares of each series shall, with respect to the payment of dividends and
the distribution of assets or return of capital in the event of liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other return of
capital or distribution of the assets of the Corporation amongst its shareholders for the
purpose of winding up its affairs, be entitled to preference over the voting and non-voting
Common shares and over any other shares of the Corporation ranking by their terms
junior to the Preferred shares of that series. The Preferred shares of any series may also
be given such other preferences, not inconsistent with these Articles, over the Common
shares and any other such Preferred shares as may be fixed in accordance with clause
(2)(a); and

if any cumulative dividends or amounts payable on the return of capital in respect of a
series of Preferred shares are not paid in full, all series of Preferred shares shall
participate rateably in respect of accumulated dividends and return of capital.



SCHEDULE “B”
OTHER RULES OR PROVISIONS (IF ANY):
(a) The Directors may, between Annual General Meetings, appoint 1 or more additional Directors of the
Corporation to serve until the next Annual General Meeting, but the number of additional Directors shall
not at any time exceed 1/3 of the number of Directors who held office at the expiration of the last Annual

Meeting of the Corporation.

(b) Meetings of shareholders of the Corporation shall be held anywhere in Canada that the directors
determine.

CAN: 26732233.1



SCHEDULE “B”
BY-LAWS

(Attached)



BY-LAW NO. 1

A by-law relating generally to
the transaction of the business
and affairs of

HIGHWOOD OIL COMPANY LTD.
(the “Corporation”)

DIRECTORS AND OFFICERS

Calling of and Notice of Meetings - Meetings of the board shall be held at such place and time
and on such day as the chairman of the board, president, chief executive officer or a vice-
president, if any, or any two directors may determine. Notice of meetings of the board shall be
given to each director not less than 48 hours before the time when the meeting is to be held.
Each newly elected board may without notice hold its first meeting for the purposes of
organization and the appointment of officers immediately following the meeting of shareholders at
which such board was elected.

Quorum - Subiject to the residency requirements contained in the Business Corporations Act, the
qguorum for the transaction of business at any meeting of the board shall consist of a majority of
the number of directors then elected or appointed or such greater or lesser number of directors as
the board may from time to time determine.

Place of Meeting - Meetings of the board may be held in or outside Canada.

Votes to Govern - At all meetings of the board every question shall be decided by a majority of
the votes cast on the question; and in case of an equality of votes the chairman of the meeting
shall not be entitled to a second or casting vote.

Interest of Directors and Officers Generally in Con  tracts - No director or officer shall be
disqualified by his office from contracting with the Corporation nor shall any contract or
arrangement entered into by or on behalf of the Corporation with any director or officer or in which
any director or officer is in any way interested be liable to be voided nor shall any director or
officer so contracting or being so interested be liable to account to the Corporation for any profit
realized by any such contract or arrangement by reason of such director or officer holding that
office or of the fiduciary relationship thereby established; provided that the director or officer shall
have complied with the provisions of the Business Corporations Act.

Appointment of Officers - Subject to the articles and any unanimous shareholder agreement,
the board may from time to time appoint a president, chief executive officer, chief financial officer,
one or more vice-presidents (to which title may be added words indicating seniority or function), a
secretary, a treasurer and such other officers as the board may determine, including one or more
assistants to any of the officers so appointed. The board may specify the duties of and, in
accordance with this by-law and subject to the provisions of the Business Corporations Act,
delegate to such officers powers to manage the business and affairs of the Corporation. Subject
to the provisions of this by-law, an officer may but need not be a director and one person may
hold more than one office.

Chairman of the Board - The board may from time to time also appoint a chairman of the board
who shall be a director. If appointed, the board may assign to him any of the powers and duties
that are by any provisions of this by-law assigned to the managing director or to the president;
and he shall, subject to the provisions of the Business Corporations Act, have such other powers
and duties as the board may specify. During the absence or disability of the chairman of the
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board, his duties shall be performed and his powers exercised by the managing director, if any, or
by the president.

Managing Director - The board may from time to time appoint a managing director who shall be
a resident Canadian and a director. If appointed, he shall have such powers and duties as the
board may specify.

President - If appointed, the president shall be the chief operating officer and, subject to the
authority of the board, shall have general supervision of the business of the Corporation; and he
shall have such other powers and duties as the board may specify. During the absence or
disability of the president, or if no president has been appointed, the managing director shall also
have the powers and duties of that office.

Vice-President - A vice-president shall have such powers and duties as the board or the chief
executive officer may specify.

Secretary - The secretary shall attend and be the secretary of all meetings of the board,
shareholders and committees of the board and shall enter or cause to be entered in records kept
for that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and
when instructed, all notices to shareholders, directors, officers, auditors and members of
committees of the board; he shall be the custodian of the stamp or mechanical device generally
used for affixing the corporate seal of the Corporation and of all books, papers, records,
documents and instruments belonging to the Corporation, except when some other officer or
agent has been appointed for that purpose; and he shall have such other powers and duties as
the board or the chief executive officer may specify.

Treasurer - The treasurer shall keep proper accounting records in compliance with the Business
Corporations Act and shall be responsible for the deposit of money, the safekeeping of securities
and the disbursement of the funds of the Corporation; he shall render to the board whenever
required an account of all his transactions as treasurer and of the financial position of the
Corporation; and he shall have such other powers and duties as the board or the chief executive
officer may specify.

Agents and Attorneys - The board shall have the power from time to time to appoint agents and
attorneys for the Corporation in or outside Canada with such powers as the board sees fit.

Advance Notice of Nominations of Directors - Nomination of Directors . Subject only to the
Act, the articles of the Corporation and applicable securities laws, only persons who are
nominated in accordance with the following procedures shall be eligible for election as directors of
the Corporation. Nominations of persons for election to the Board may be made at any annual
general meeting of shareholders, or at any special meeting of shareholders if one of the purposes
for which a special meeting was called was the election of directors, (a) by or at the direction of
the Board or an authorized officer of the Corporation, including pursuant to a notice of meeting of
shareholders, (b) by or at the direction or request of one or more shareholders pursuant to a
proposal made in accordance with the provisions of the Act or a requisition of the shareholders
made in accordance with the provisions of the Act, or (c) by any person (a “Nominating
Shareholder ) (i) who, at the close of business on the date of the giving of the notice provided for
below in this Section 14 and on the record date for the receipt of notice of such meeting, is
entered in the securities register as a holder of one or more shares carrying the right to vote at
such meeting, or who beneficially owns shares that are entitled to be voted at such meeting and
(ii) who complies with the notice procedures set forth below in this Section 14:

A. In addition to any other applicable requirements, for a nomination to be made by a
Nominating Shareholder, such person must have given timely notice thereof in proper written
form (the “Notice ") to the Chief Executive Officer of the Corporation at the principal executive
offices of the Corporation, in accordance with this Section 14.



B. To be timely, a Notice to the Chief Executive Officer of the Corporation must be given:

in the case of an annual general meeting (including an annual and special meeting)
of shareholders, not less than 30 days prior to the date of the annual general meeting
of shareholders; provided, however, that in the event that the annual general meeting
of shareholders is called for at a date that is less than 50 days after the date on
which the first public announcement of the date of the annual general meeting was
made (the “Notice Date "), the Notice must be given by the Nominating Shareholder
not later than the close of business on the tenth (10”‘) day following the Notice Date;

in the case of a special meeting (which is not also an annual meeting) of
shareholders, called for the purpose of electing directors (whether or not called for
other purposes), not later than the close of business on the fifteenth (15‘“) day
following the date on which the first public announcement of the date of the special
meeting of shareholders was made; and

in the event shall that any adjournment or postponement of a meeting of
shareholders, or the public announcement thereof, occurs, the time period for the
giving of Notice shall adjust accordingly and Notice must be given in accordance with
Subsections B(i) and (ii) above, taking into account the date of the adjourned or
postponed annual general meeting or the Notice Date.

C. To be in proper written form, the Notice to the Chief Executive Officer of the Corporation must
set forth:

(i)

(ii)

as to each person who the Nominating Shareholder proposes to nominate for
election as a director: (a) the name, age, business address and residence address of
the person, (b) the principal occupation or employment of the person, (c) whether the
person is a resident Canadian with the meaning of the Act, (d) the class or series and
number of shares in the capital of the Corporation which are controlled or which are
owned beneficially or of record by the person; (I) as of the record date for the meeting
of shareholders (if such date shall then have been made publicly available and shall
have occurred), and (ll) as of the date of such Notice, and (e) any other information
relating to the person that would be required to be disclosed in a dissident’s proxy
circular in connection with solicitations of proxies for election of directors pursuant to
the Act and applicable securities laws; and

as to the Nominating Shareholder, any proxy, contract, arrangement, understanding,
relationship or any other information relating to such Nominating Shareholder that
would be required to be disclosed in a dissident’s proxy circular in connection with
solicitations of proxies for election of directors pursuant to the Act and applicable
securities laws.

D. In addition, to be considered timely and in proper written form, a Nominating Shareholder's
Notice shall be promptly updated and supplemented, if necessary, so that the information
provided or required to be provided in such Notice shall be true and correct as of the record
date for the meeting.

E. The Corporation may require any proposed nominee to furnish such other information as may
reasonably be required by the Corporation to determine the eligibility of such proposed
nominee to serve as an independent director of the Corporation or that would reasonably be
expected to be material to a reasonable shareholder's understanding of the independence
and/or qualifications, or lack thereof, of such proposed nominee.
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F. The Corporation may disclose and make publicly available to the shareholders of the
Corporation any of the information requested and provided to the Corporation pursuant to
Subsection C(i) and Section E of this By-law No. 1.

G. No person shall be eligible for election as a director of the Corporation unless nominated in
accordance with the provisions of this Section 14; provided, however, that nothing herein
shall be deemed to preclude discussions by a shareholder (as distinct from seeking to
nominate directors) at a meeting of shareholders, on any matter in respect of which such
shareholder would have been entitled to submit a proposal pursuant to the provisions of the
Act. The chairman of the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the procedures set forth in the foregoing provisions
and, if any proposed nomination is not in compliance with such foregoing provisions, to
declare that such nomination is invalid due to its non-compliance with this Section 14.

H. For purposes of this Section 14:

0] “public announcement " shall mean disclosure in a press release reported by a
national news service in Canada, or in a document publicly filed by the Corporation
under its profile on the System of Electronic Document Analysis and Retrieval at
www.sedar.com; and

(i) “applicable securities laws " means the securities legislation in those provinces and
territories of Canada to which the Corporation is subject, as amended from time to
time, the rules, regulations and forms made or promulgated under any such statute
and the published national instruments, multilateral instruments, policies, bulletins
and notices of the securities commissions and similar regulatory authorities of each
of the relevant provinces and territories of Canada.

I.  Notwithstanding any other provisions of the by-laws of the Corporation, Notice given to the
Chief Executive Officer of the Corporation pursuant to this Section 14 may only be given by
personal delivery, facsimile transmission or by email (at such email address as stipulated
from time to time by the Chief Executive Officer of the Corporation for the purposes of such
Notice), and shall be deemed to have been given and made only at the time it is served by
personal delivery, email (at the address as aforesaid) or sent by facsimile transmission
(provided that receipt of confirmation of such transmission has been received) to the Chief
Executive Officer at the address of the principal executive offices of the Corporation; provided
that if such delivery or electronic communication is made on a day which is not a business
day, or later than 5:00 pm (Calgary time) on a day which is a business day, then such a
delivery or electronic communication shall be deemed to have been made on the next
following business day.

J. Notwithstanding any of the foregoing, the Board may, in its sole discretion, waive any
requirement in this Section 14.

SHAREHOLDERS’ MEETINGS

Quorum - Subject to the requirements of the Business Corporations Act, a quorum for the
transaction of business at any meeting of the shareholders, irrespective of the number of persons
actually present at the meeting, shall be one person present in person being a shareholder
entitled to vote thereat or a duly appointed representative or proxyholder for an absent
shareholder so entitled, and holding or representing in the aggregate not less than a majority of
the outstanding shares of the Corporation entitled to vote at the meeting.

At such time as shares of the Corporation have been sold to the public, the quorum for the
transaction of business at any meeting of the shareholders shall consist of at least two persons
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holding or representing by proxy not less than five (5%) percent of the outstanding shares of the
Corporation entitled to vote at the meeting.

Votes to Govern - At any meeting of shareholders every question shall, unless otherwise
required by the Business Corporations Act, be determined by the majority of votes cast on the
guestion. In case of an equality of votes either upon a show of hands or upon a poll, the
chairman of the meeting shall not be entitled a second or casting vote.

Show of Hands - Subject to the provisions of the Business Corporations Act, any question at a
meeting of shareholders shall be decided by a show of hands unless a ballot thereon is required
or demanded as hereinafter provided. Upon a show of hands every person who is present and
entitled to vote shall have one vote per share. Whenever a vote by show of hands shall have
been taken upon a question, unless a ballot thereon is so required or demanded, a declaration by
the chairman of the meeting that the vote upon the question has been carried or carried by a
particular majority or not carried and an entry to that effect in the minutes of the meeting shall be
prima facie evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against any resolution or other proceeding in respect of the said question, and the
result of the vote so taken shall be the decision of the shareholders upon the said question.

Ballots - On any question proposed for consideration at a meeting of shareholders, and whether
or not a show of hands has been taken thereon, any shareholder or proxyholder entitled to vote at
the meeting may require or demand a ballot. A ballot so required or demanded shall be taken in
such manner as the chairman shall direct. A requirement or demand for a ballot may be
withdrawn at any time prior to the taking of the ballot. If a ballot is taken each person present
shall be entitled, in respect of the shares which he is entitled to vote at the meeting upon the
guestion, to that number of votes provided by the Business Corporations Act or the articles, and
the result of the ballot so taken shall be the decision of the shareholders upon the said question.

MEETING BY TELEPHONE

Directors and Shareholders - A director may participate in a meeting of the board or of a
committee of the board and a shareholder or any other person entitled to attend a meeting of
shareholders may participate in a meeting of shareholders by means of telephone or other
communication facilities that permit all persons participating in any such meeting to hear each
other.

INDEMNIFICATION

Indemnification of Directors and Officers - The Corporation shall indemnify a director or officer
of the Corporation, a former director or officer of the Corporation or a person who acts or acted at
the Corporation’s request as a director or officer of a body corporate of which the Corporation is
or was a shareholder or creditor, and his heirs and legal representatives to the extent permitted
by the Business Corporations Act.

Indemnity of Others - Except as otherwise required by the Business Corporations Act and
subject to paragraph 20, the Corporation may from time to time indemnify and save harmless any
person who was or is a party or is threatened to be made a party to any threatened, pending or
contemplated action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that he is or was
an employee or agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee, agent of or participant in another body corporate, partnership, joint
venture, trust or other enterprise, against expenses (including legal fees), judgments, fines and
any amount actually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted honestly and in good faith with a view to the best interests of the
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Corporation and, with respect to any criminal or administrative action or proceeding that is
enforced by a monetary penalty, had reasonable grounds for believing that his conduct was
lawful. The termination of any action, suit or proceeding by judgment, order, settlement or
conviction shall not, of itself, create a presumption that the person did not act honestly and in
good faith with a view to the best interests of the Corporation and, with respect to any criminal or
administrative action or proceeding that is enforced by a monetary penalty, had no reasonable
grounds for believing that his conduct was lawful.

Right of Indemnity Not Exclusive - The provisions for indemnification contained in the by-laws
of the Corporation shall not be deemed exclusive of any other rights to which any person seeking
indemnification may be entitled under any agreement, vote of shareholders or directors or
otherwise, both as to action in his official capacity and as to action in another capacity, and shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs and legal representatives of such a person.

No liability of Directors or Officers for Certain M atters - To the extent permitted by law, no
director or officer of the Corporation shall be liable for the acts, receipts, neglects or defaults of
any other director or officer or employee or for joining in any receipt or act for conformity or for
any loss, damage or expense happening to the Corporation through the insufficiency or
deficiency of title to any property acquired by the Corporation or for or on behalf of the
Corporation or for the insufficiency or deficiency of any security in or upon which any of the
moneys of or belonging to the Corporation shall be placed out or invested or for any loss or
damage arising from the bankruptcy, insolvency or tortious act of any person, firm or body
corporate with whom or which any moneys, securities or other assets belonging to the
Corporation shall be lodged or deposited or for any loss, conversion, misapplication or
misappropriation of or any damage resulting from any dealings with any moneys, securities or
other assets belonging to the Corporation or for any other loss, damage or misfortune whatever
which may happen in the execution of the duties of his respective office or trust or in relation
thereto unless the same shall happen by or through his failure to act honestly and in good faith
with a view to the best interests of the Corporation and in connection therewith to exercise the
care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances. If any director or officer of the Corporation shall be employed by or shall perform
services for the Corporation otherwise than as a director or officer or shall be a member of a firm
or a shareholder, director or officer of a body corporate which is employed by or performs
services for the Corporation, the fact of his being a director or officer of the Corporation shall not
disentitle such director or officer or such firm or body corporate, as the case may be, from
receiving proper remuneration for such services.

DIVIDENDS

Dividends - Subject to the provisions of the Business Corporations Act, the board may from time
to time declare dividends payable to the shareholders according to their respective rights and
interests in the Corporation. Dividends may be paid in money or property or by issuing fully paid
shares of the Corporation.

Dividend Cheques - A dividend payable in cash shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order of each registered holder of shares of the class
or series in respect of which it has been declared and mailed by prepaid ordinary mail to such
registered holder at his recorded address, unless such holder otherwise directs. In the case of
joint holders the cheque shall, unless such joint holders otherwise direct, be made payable to the
order of all such joint holders and mailed to them at their recorded address. The mailing of such
cheque as aforesaid, unless the same is not paid on due presentation, shall satisfy and discharge
the liability for the dividend to the extent of the sum represented thereby plus the amount of any
tax which the Corporation is required to and does withhold.



26.

27.

28.

29.

30.

31.

32.

Non-Receipt of Cheques - In the event of non-receipt of any dividend cheque by the person to
whom it is sent as aforesaid, the Corporation shall issue to such person a replacement cheque for
a like amount on such terms as to indemnify, reimbursement of expenses and evidence of non-
receipt and of title as the board may from time to time prescribe, whether generally or in any
particular case.

Unclaimed Dividends - Any dividend unclaimed after a period of 6 years from the date on which
the same has been declared to be payable shall be forfeited and shall revert to the Corporation.

BANKING ARRANGEMENTS, CONTRACTS, DIVISIONS ETC.

Banking Arrangements - The banking business of the Corporation, or any part thereof, shall be
transacted with such banks, trust companies or other financial institutions as the board may
designate, appoint or authorize from time to time by resolution and all such banking business, or
any part thereof, shall be transacted on the Corporation’s behalf by such one or more officers
and/or other persons as the board may designate, direct or authorize from time to time by
resolution and to the extent therein provided.

Execution of Instruments - Contracts, documents or instruments in writing requiring execution
by the Corporation may be signed by any one officer or director and all contracts, documents or
instruments in writing so signed shall be binding upon the Corporation without any further
authorization or formality. The board is authorized from time to time by resolution to appoint any
officer or officers or any other person or persons on behalf of the Corporation to sign and deliver
either contracts, documents or instruments in writing generally or to sign either manually or by
facsimile signature and/or counterpart signature and deliver specific contracts, documents or
instruments in writing. The term “contracts, documents or instruments in writing” as used in this
by-law shall include deeds, mortgages, charges, conveyances, powers of attorney, transfers and
assignments of property of all kinds (including specifically, but without limitation, transfers and
assignments of shares, warrants, bonds, debentures or other securities), share certificates,
warrants, bonds, debentures and other securities or security instruments of the Corporation and
all paper writings.

Voting Rights in Other Bodies Corporate -  The signing officers of the Corporation may execute
and deliver proxies and arrange for the issuance of voting certificates or other evidence of the
right to exercise the voting rights attaching to any securities held by the Corporation. Such
instruments shall be in favour of such persons as may be determined by the officers executing or
arranging for the same. In addition, the board may from time to time direct the manner in which
and the persons by whom any particular voting rights or class of voting rights may or shall be
exercised.

Creation and Consolidation of Divisions - The board may cause the business and operations
of the Corporation or any part thereof to be divided or to be segregated into one or more divisions
upon such basis, including without limitation, character or type of operation, geographical
territory, product manufactured or service rendered, as the board may consider appropriate in
each case. The board may also cause the business and operations of any such division to be
further divided into sub-units and the business and operations of any such divisions or sub-units
to be consolidated upon such basis as the board may consider appropriate in each case.

Name of Division - Any division or its sub-units may be designated by such name as the board
may from time to time determine and may transact business, enter into contracts, sign cheques
and other documents of any kind and do all acts and things under such name. Any such
contracts, cheque or document shall be binding upon the Corporation as if it had been entered
into or signed in the name of the Corporation.



33.

34.

35.

36.

37.

Officers of Divisions - From time to time the board or a person designated by the board, may
appoint one or more officers for any division, prescribe their powers and duties and settle their
terms of employment and remuneration. The board or a person designated by the board, may
remove at its or his pleasure any officer so appointed, without prejudice to such officers rights
under any employment contract. Officers of divisions or their sub-units shall not, as such be
officers of the Corporation.

MISCELLANEOUS

Invalidity of Any Provisions of This By-Law - The invalidity or unenforceability of any provision
of this by-law shall not affect the validity or enforceability of the remaining provisions of this by-
law.

Share Certificates, Acknowledgements and Direct Reg  istration System - Every shareholder
of one or more shares of the Corporation shall be entitled, at the shareholder's option, to a share
certificate that complies with the Business Corporations Act, or a non-transferable written
acknowledgment that complies with the Business Corporations Act of the shareholder's right to
obtain a share certificate from the Corporation in respect of the shares of the Corporation held by
such shareholder in an amount as shown on the securities register of the Corporation. Any share
certificate issued pursuant to this paragraph 35 shall be in such form as the board may from time
to time approve, shall be signed by the Corporation in accordance with paragraph 29 and need
not be under the corporate seal.

For greater certainty, but subject to paragraph 35, a registered shareholder may have his
holdings of shares of the Corporation evidenced by an electronic, book-based, direct registration
system or other non-certificated entry or position on the register of shareholders to be kept by the
Corporation in place of a physical share certificate pursuant to such a registration system that
may be adopted by the Corporation, in conjunction with its transfer agent. This by-law shall be
read such that a registered holder of shares of the Corporation pursuant to any such electronic,
book-based, direct registration service or other noncertificated entry or position shall be entitled to
all of the same benefits, rights, entitlements and shall incur the same duties and obligations as a
registered holder of shares evidenced by a physical share certificate. The Corporation and its
transfer agent may adopt such policies and procedures and require such documents and
evidence as they may determine necessary or desirable in order to facilitate the adoption and
maintenance of a share registration system by electronic, book-based, direct registration system
or other non-certificated means.

Omissions and Errors - The accidental omission to give any notice to any shareholder, director,
officer or auditor or the non-receipt of any notice by any shareholder, director, officer or auditor or
any error in any notice not affecting the substance thereof shall not invalidate any action taken at
any meeting held pursuant to such notice or otherwise founded thereon.

INTERPRETATION

Interpretation - In this by-law and all other by-laws of the Corporation words importing the
singular number only shall include the plural and vice versa; words importing the masculine
gender shall include the feminine and neuter genders; words importing persons shall include an
individual, partnership, association, body corporate, executor, administrator or legal
representative and any number or aggregate of persons; “articles” include the original or restated
articles of incorporation, articles of amendment, articles of amalgamation, articles of continuance,
articles of reorganization, articles of arrangement and articles of revival; “board” shall mean the
board of directors of the Corporation; “Business Corporations Act” shall mean the Business
Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended from time to time, or any Act that
may hereafter be substituted therefor; “meeting of shareholders” shall mean and include an
annual meeting of shareholders and a special meeting of shareholders of the Corporation; and
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“signing officers” means any person authorized to sign on behalf of the Corporation pursuant to
paragraph 29.

CONSENTED to by the directors of the Corporation on the __ day of ,20

President

CONFIRMED by the voting shareholders of the Corporation on the ___ day of , 20

President



