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AMONG:

ASSET SALE AGREEMENT

THIS AGREEMENT is made as of the 29" day of November, 2021,

HERITAGE RESOURCE LIMITED PARTNERSHIP, a limited
partnership registered to carry on business in the Province of Alberta and
having an office in the City of Calgary, in the Province of Alberta
(HHRLP")

—and —

HERITAGE ROYALTY RESOURCE CORP., a corporation registered
to carry on business in the Provinces of Alberta and Saskatchewan and
having an office in the City of Calgary, in the Province of Alberta
(HHRRCH)

—and —

HERITAGE MANITOBA HOLDINGS INC., a corporation registered
to carry on business in the Province of Manitoba and having an office in
the City of Calgary, in the Province of Alberta ("Heritage Manitoba")

(each of HRLP, HRRC and Heritage Manitoba are referred to herein as a
"Vendor" and collectively, as "Vendors")

—and —

PRAIRIESKY ROYALTY LTD., a corporation registered to carry on
business in the Province of Alberta and having an office in the City of
Calgary, in the Province of Alberta ("Purchaser")

WHEREAS:

A.

B.

HRLP is the owner of the Proprietary Seismic Data;

HRRC is the owner of the Fee Simple Lands and Acquired Royalty Interests located in the
Provinces of Alberta and Saskatchewan,;

Heritage Manitoba holds legal title to the Fee Simple Lands located in the Province of Manitoba
beneficially for HRRC;

Purchaser desires to purchase and Vendors desire to sell the Assets pursuant to and in
accordance with the terms and conditions of this Agreement; and

Purchaser has conducted an independent investigation of the nature and extent of the Assets
and desires to purchase the Assets.



4.

NOW THEREFORE consideration of the premises, the mutual covenants set forth in this Agreement and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement, including the recitals and the Schedules, the following terms have the following
meanings:

"Accounting Firm" shall mean the Calgary office of Ernst & Young LLP or if such accounting firm is
unwilling or unable to act, then a nationally recognized firm of Chartered Accountants that is not the
principal accounting firm of either of the Parties and is mutually acceptable to the Parties.

"Acquired Royalty Interests" means the entire right, title, estate and interest of Vendors as payee or
recipient of the gross overriding royalty interests, net profit interests, net carried interests, net royalty
interests, synthetic royalty interests or net profit royalty interests or similar right to receive payment in
respect of, or a share of, production of Petroleum Substances, as set out and described in Schedule B.

"ADRIC Rules" has the meaning set forth in Subsection 7.1(d)(i).

"Affiliate" means with respect to a Person, any other Person directly or indirectly controlling, controlled
by or under direct or indirect common control of such Person where, for the purposes of this definition only,
"control", "controlling" or "controlled" means the possession, direct or indirect, of the power to direct the
management and policies of such other Person, whether through the ownership of voting securities or by
contract, partnership agreement, trust arrangement or other means.

"Agreement" shall mean and refer to this agreement entitled "Asset Sale Agreement", including the recitals
hereto and all Schedules, all as amended, supplemented or modified from time to time in accordance with
the provisions hereof.

"Applicable Laws" shall mean, in relation to any Person, transaction or event, all applicable provisions of
laws, statutes, rules, regulations, official directives, published guidelines, standards, codes of practice and
orders of, and the terms of all judgments, orders, awards and decrees issued by, any Governmental Authority
by which such Person is bound or having application to the transaction or event in question.

"Arbitration Chair" has the meaning set forth in Subsection 7.1(d)(vi).

"Arbitration Panel" has the meaning set forth in Subsection 7.1(d)(vi).

"Arbitrator" has the meaning set forth in Subsection 10.1(h).

"Assets" shall mean the entire interests of Vendors in:

(a) the Fee Simple Lands;

(b) the Lessor Interests;



(©) the Acquired Royalty Interests;
(d) the Miscellaneous Interests; and
(e) Proprietary Seismic Data;

but excluding the Excluded Assets.

"Bulk Sales Certificate Indemnity Agreement" means an indemnity agreement in the form attached as
Schedule E.

"Business Day" shall mean a calendar day other than a Saturday, a Sunday or a statutory holiday in Calgary,
Alberta.

"Claim" shall mean, in relation to any Person, any and all claims, actions, causes of action, accounts, Liens,
demands, lawsuits, suits, judgments, awards, decrees, determinations, adjudications, writs, orders,
pronouncements, audits, proceedings, arbitrations, mediations, hearings, investigations or actions by any
Governmental Authority, of every kind, nature or description brought against or suffered, sustained or
incurred by such Person, in each case whether fixed or contingent or foreseen or unforeseen, and whether
based on contract, tort, statute or other legal or equitable theory of recovery.

"Claimant" has the meaning set forth in Subsection 7.1(d)(ii).

"Closing" shall mean the completion of the Transaction contemplated to be completed on the Closing Date
in accordance with the provisions hereof.

"Closing Date" means the 2™ Business Day following the date on which the conditions in Sections 6.1 and
6.2 have been satisfied or waived, or such other date as mutually agreed between the Parties, but in any
event shall be no later than the Outside Date.

"Closing Time" shall mean 9 a.m. (Calgary time) on the Closing Date.

"Commissioner" means the Commissioner of Competition appointed pursuant to subsection 7(1) of the
Competition Act or his designee.

"Competition Act" means the Competition Act (Canada).
"Competition Act Clearance" means, in respect of the Transaction:

(a) the Commissioner shall have issued to Purchaser an advance ruling certificate pursuant to
section 102 of the Competition Act (an "ARC");

(b) both:

(1) the relevant waiting period under section 123 of the Competition Act shall have
expired or been terminated or the obligation to notify and supply information in
accordance with Part IX of the Competition Act shall have been waived by the
Commissioner under subsection 113 (c) of the Competition Act; and
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(i1) unless such requirement is waived in writing by Purchaser and Vendor, the
Commissioner shall have issued to Purchaser a "no action letter" indicating that he
does not, at that time, intend to make an application under section 92 of the
Competition Act (the "No Action Letter").

"Compliance Recoveries" has the meaning set forth in Subsection 11.3(a).

"Compliance Recoveries Acknowledgement" means the acknowledgement and direction in respect of
Compliance Recoveries, in the form attached as Schedule 1.

"Confidentiality Agreement" shall mean the confidentiality agreement dated September 23, 2021 between
HRLP and Purchaser.

"Consequential Damages" means any Claims, Losses or Liabilities howsoever arising or occurring that
are in the nature of consequential, special, indirect, punitive or exemplary damages, including compensation
for business interruption, loss of profit, including business loss and economic loss, loss of revenue, loss of
value, loss of opportunity, opportunity costs, and similar types of Losses and damages.

"Counterclaim" has the meaning set forth in Subsection 7.1(d)(iii).

"Data Room" means collectively: (i) the virtual data room set up by or on behalf of Vendors by BMO
Capital Markets in respect of the Transaction as of October 2™, 2021; and (ii) the virtual data room set up
on behalf of the Vendors by tab Fusion RMS in respect of land records relating to the Fee Simple Lands,
the Lessor Interests and the Acquired Royalty Interest on November 22, 2021.

"Data Room Materials" means the documents, files, data and information uploaded to the Data Room
established by or on behalf of Vendors in respect of the Transaction, which is contained on memory sticks
delivered to Purchaser on the day immediately prior to the execution hereof, together with information
provided electronically in response to questions and requests for information.

"Deemed Interest Amount" has the meaning set forth in Subsection 2.4(a).
"Deposit" has the meaning set forth in the Section 2.4.
"Disclosure Schedule" means Schedule A.

"Dispute” shall mean any dispute or controversy arising out of this Agreement or the performance of any
activities under this Agreement, and any dispute or controversy regarding the existence, construction,
validity, interpretation, enforceability or breach of this Agreement.

"Effective Date" means December 31, 2021.

"Environment" shall mean the components of the earth and includes ambient air, land, surface and sub-
surface strata, groundwater, surface water, all layers of the atmosphere, all organic and inorganic matter
and living organisms, and the interacting natural systems that include such components, and
"Environmental" has a corresponding meaning.

"Environmental Law" means all Applicable Laws relating to the protection and preservation of the
Environment, and health and safety matters, and without restricting the generality of the foregoing, includes
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those laws relating to the discovery, development, production, gathering, handling, use, storage,
transmission, transportation, treatment and disposal of Petroleum Substances, the emission, discharge,
release or threatened release of hazardous substances into or onto the Environment, and the
decommissioning, abandonment, remediation or reclamation of contaminated sites.

"Environmental Liability" shall mean all present and future Losses and Liabilities pertaining to the Fee
Simple Lands in respect of the Environment, whether or not caused by a breach of contract, the common
law or Applicable Laws and whether or not resulting from operations conducted with respect to the Assets
(if any), including Losses and Liabilities related to:

(a) the past, present or future use, storage, holding, handling, transportation, release, spill,
emission, leaching, off-site disposal, escape or migration of any substance or waste
including any hazardous substance;

(b) past, present or future pollution or contamination of, or damage or injury to, the
Environment;

(c) obligations to test, monitor, remediate, protect or clean up the Environment;

(d) any obligations imposed by Environmental Laws;

(e) the removal or failure to abandon or remove, as required, any foundations, wells, structures,

pipelines, roads, substances or equipment, including any obligations or costs incurred to
close, clean-up, decommission, abandon, decontaminate, restore, remediate and reclaim
the surface and subsurface of the Fee Simple Lands, lands pooled therewith, lands used to
gain access thereto or any other lands from the effects of the foregoing; and

) Losses and Liabilities suffered by Third Parties as a result of the occurrences in Subsections
(a), (b), (¢), (d) and (e) of this definition.

"Excluded Assets" means:
(a) the Weyburn Royalty Agreement and the gross overriding royalty created thereunder;
(b) the Pelican Lake Royalty Agreement and the gross overriding royalty created thereunder;
(©) the Husky Block; and
(d) the Palliser Block,
as further set forth and described in Schedule D.

"Fee Simple Lands" shall mean means all subsurface fee simple rights, fee simple titles, fee simple estates
and fee simple interests, whether absolute or contingent, legal or beneficial, present or future, vested or not,
held by Vendors and (i) set forth and described in Schedule C; or (ii) located in the White Map Area;
including in each case any lands pooled or unitized therewith, including those subject to Lessor Interests
but excluding any subsurface fee simple rights, fee simple titles, fee simple estates and fee simple interests
forming part of the Excluded Assets.
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"Final Statement of Adjustments" has the meaning set forth in Subsection 10.1(e).

"GAAP" shall mean accounting principles generally accepted in Canada (including the International
Financial Reporting Standards), as described and promulgated by the Canadian Institute of Chartered
Accountants that are applicable on the relevant date.

"General Conveyance" means the general conveyance to be executed by the Parties at Closing in the form
attached as Schedule D.

"Governmental Authority" shall mean, in relation to any Person, transaction or event, any: (i) federal,
provincial, state, municipal or local governmental body (whether administrative, legislative, executive or
otherwise), both domestic and foreign, (ii) agency, authority, commission, instrumentality, regulatory body,
court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government, (iii) court, arbitrator, commission or
body exercising judicial, quasi-judicial, administrative or similar functions, and (iv) other body or entity
created under the authority of or otherwise subject to the jurisdiction of any of the foregoing, including any
stock or other securities exchange, in each case having jurisdiction over such Person, transaction or event.

"GST/HST" shall mean the goods and services tax imposed under Part IX of the Excise Tax Act (Canada)
or under any provincial legislation.

"Heritage Manitoba" has the meaning set forth in the Recitals.
"HRLP" has the meaning set forth in the Recitals.
"HRRC" has the meaning set forth in the Recitals.

"Husky Block" means the subsurface fee simple rights, fee simple titles, fee simple estates and fee simple
interests described under the heading "Husky Block" in Schedule D and forming part of the Excluded
Assets.

"IBA Rules" has the meaning set forth in Subsection 7.1(d)(xi).
"Interim Period" shall mean the period from the date hereof to, but not including, the Closing Date.

"Leases" means any lease, licence, permit or other documents of title, by virtue of which the lessee
thereunder or holder thereof is entitled to explore for, drill for, win, take, recover, produce, own, remove or
dispose of Petroleum Substances within, upon or under the Fee Simple Lands, or lands with which the Fee
Simple Lands are validly pooled or validly unitized, by virtue of which the lessee thereunder is deemed to
be entitled to a share of Petroleum Substances removed from the Fee Simple Lands, or lands with which
the Fee Simple Lands are validly pooled or validly unitized, and the lessor thereunder is entitled to certain
payments which may include some or all of: bonus consideration, annual rentals or shut-in payments,
royalties on produced substances and/or compensatory royalties and includes, if applicable, all renewals
and extensions of such documents and all documents issued in substitution therefor.

"Lessor Interests" means the interest of Vendors in their capacity as lessor in and to any Leases, including
by way of assignment and including any and all Leases that may be inactive or expired that were issued
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prior to the date hereof in respect of the Fee Simple Lands to any predecessor of Vendors in title to the Fee
Simple Lands.

"Liabilities" shall mean any and all liabilities and obligations, whether under common law, in equity, under
the Applicable Laws or otherwise, whether tortious, contractual, vicarious, statutory or otherwise, whether
absolute or contingent, and whether based on fault, strict liability or otherwise.

"Lien" shall mean any lien, mortgage, Security Interest, pledge, hypothecation, garnishment, deposit,
restriction, burden, encumbrance, right of conversion or reduction of interest, rights of a vendor under any
title retention or conditional sale agreement, or lease or other arrangement substantially equivalent thereto.

"Lien Discharge" shall mean, with respect to a Security Interest affecting all or a portion of the Assets, (a)
one or more registrable discharges executed by the holder of such Security Interest which results in a
discharge of such Security Interest, or (b) where such Security Interest is not specifically registered against
or in respect of any such Assets, a letter of no interest executed by the holder of the Security Interest wherein
the holder acknowledges it has no interest in such Assets.

"Losses" shall mean, in respect of a Person, any and all losses, damages, costs, out-of-pocket expenses,
charges, indebtedness, obligations, assessments, fines, penalties, fees and expenses of every kind, nature or
description which such Person suffers, sustains, pays or incurs in connection with such matter and includes
Taxes (other than income taxes), as applicable, court costs and costs which such Person suffers, sustains,
pays or incurs in connection with any Claims (including Professional Fees and reasonable costs of
investigating and defending such Claims) arising from such Claims, regardless of whether such Claims are
sustained, together with any interest which may be imposed in connection therewith.

"Material Adverse Effect" means any change, circumstance, development, state of facts, condition or
effect that has been, or would be reasonably likely to be, individually or in the aggregate with other changes,
circumstances, developments, state of facts, conditions or effects, materially adverse to the value of the
Assets taken as whole (excluding in each case effects reasonably attributable to the general oil and gas
industry or general economic conditions in Canada, any changes in the market price of crude oil or natural
gas, or any change, circumstance or effect resulting from changes in Applicable Laws, natural disaster, act
of war, armed hostilities or terrorism or actions in response thereto).

"Miscellaneous Interests" shall mean, subject to any and all limitations and exclusions provided for in this
definition, the entire right, title, estate and interest of Vendors in all property, assets and rights to the extent
they pertain directly to the Assets to which Vendors are entitled as at the date hereof, including the Title
Documents, however, unless otherwise agreed in writing by the Parties, the Miscellaneous Interests shall
not include any of the foregoing to the extent that:

(a) they pertain to Vendors' proprietary technology, interpretations or economic evaluations or
to Vendors' tax and financial records;

(b) they are owned or licenced by a Third Party with restrictions on their deliverability,
assignability or disclosure by Vendors to any assignee which is not an Affiliate of Vendors
or which require the payment of any fees to transfer or disclose same unless:

(1) the disclosure or sale or licensing has been consented to by any Third Parties
having such right; and
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(i1) Purchaser has paid any applicable fees payable to Third Parties, as required to
effect assignment of Vendors' interest to Purchaser;
(©) they are referred to specifically as exclusions in any Schedule;

(d) they are legal opinions, or documents prepared by or on behalf of Vendors in contemplation
of litigation; or

(e) they are original records or documents that are required to be maintained by Vendors
pursuant to the Applicable Laws, in which case copies thercof shall be delivered to
Purchaser.

"Month" shall mean a calendar month beginning at 8:00 a.m. Mountain Standard Time the first Day of
such month and ending at 8:00 a.m. Calgary time the first Day of the following month.

"Notice of Dispute" has the meaning set forth in the Subsection 7.1(b)(i).
"Notice of Request to Arbitrate" has the meaning set forth in the Subsection 7.1(d)(i1).
"Objection Date" has the meaning set forth in Subsection 10.1(f).

"Outside Date" shall mean 11:59 p.m. (Calgary time) on January 31, 2022, or such later date as the Parties
may agree to in writing, or as prescribed by Subsection 6.6(c).

"Palliser Block" means the subsurface fee simple rights, fee simple titles, fee simple estates and fee simple
interests described under the heading "Palliser Block" in Schedule D and forming part of the Excluded
Assets.

"Parties" shall mean Vendors and Purchaser and "Party" shall mean either of them.

"Pelican Lake Royalty Agreement" means the Second Amended and Restated Gross Overriding Royalty
Agreement (Pelican Lake Area) dated October 2™, 2017 between Cenovus Energy Inc. and HRRC.

"Permitted Encumbrances" shall mean:

(a) Liens for Taxes, assessments and governmental charges which are not due or delinquent as
at the date hereof, or the validity of which is being contested in good faith by Vendors or
their Affiliates, and which will be adjusted in accordance with Article 10;

(b) the rights reserved to or vested in any Governmental Authority by the terms of any lease,
licence, franchise, grant, permit or authorization or by any Applicable Law, to terminate
any such lease, licence, franchise, grant, permit or authorization or to require annual or
other periodic payments as a condition of the continuance thereof;

() the rights of general application reserved to or vested in any Governmental Authority to
levy Taxes on any of the Assets or the income therefrom, or to limit, control or regulate
any of the Assets or operations (if any) in respect thereof in any manner;
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(e)

®

9]

(h)

(1)
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Liens (including processors', operators' and similar liens) incurred or created in the
ordinary course of business as security in favour of the Person conducting the development
or operation (if any) of the Assets for Vendors' proportionate share of the costs and
expenses of such development or operation (if any) for which payment is not then due, or
the validity of which is being contested in good faith by any Vendor, and will be adjusted
in accordance with Article 10;

mechanics', builders', materialmen's or similar Liens for services rendered or goods
supplied for which payment is not then due, or the validity of which is being contested in
good faith by any Vendor, and which will be adjusted in accordance with Article 10;

easements, rights of way, servitudes and other similar rights in lands, including rights of
way and servitudes for highways and other roads, railways, sewers, drains, gas and oil
pipelines, gas and water mains and electric light, power, telephone, telegraph and cable
television conduits, poles, wires and cables; provided in each case to the extent that such
rights do not materially impair the use of, access to, or operation (if any) of the Assets;

any Security Interests held by a Person encumbering Vendors' interest in the Assets or any
part or portion thereof, in respect of which any Vendor delivers a Lien Discharge to
Purchaser at or prior to Closing;

all royalty burdens, liens, adverse claims, penalties, reductions in interests and other
encumbrances set out in the Disclosure Schedule or included in the Acquired Royalty
Interests;

the terms and conditions of:
(1) the Title Documents; and

(i1) the royalties, burdens, reduction or conversion or alteration of interests and adverse
claims and other Liens set forth in the Disclosure Schedule.

"Person" shall mean any natural person, corporation, company, partnership (general or limited), limited
liability company, business trust, Governmental Authority, joint venture or other entity or association.

"Personal Information" shall mean information about an identifiable individual, excluding business
contact information, where such information is used or disclosed for the purpose of contacting such
individual in their capacity as an employee or official of an organization and for no other purpose.

"Petroleum Substances" shall mean any and all of crude oil, crude bitumen and products derived
therefrom, synthetic crude oil, petroleum, natural gas, oilsands and all related hydrocarbons (including
liquid hydrocarbons and coalbed methane) and all other substances relating to any of the foregoing, whether
liquid, gaseous or solid, and whether hydrocarbons or not (except coal but including sulphur).

"Preliminary Notice" has the meaning set forth in Subsection 6.6(b).
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"Prime Rate" shall mean the annual rate of interest quoted from time to time by the Bank of Canada as the
reference rate then in effect for determining interest rates on Canadian dollar commercial loans made in
Canada to customers of varying degrees of creditworthiness.

"Professional Fees" shall mean reasonable (a) fees and disbursements of legal counsel on a solicitor and
his own client basis, and (b) fees and disbursements of any other professional advisors and consultants,
including expert witnesses, and such other reasonable out-of-pocket expenses as are incurred in connection
with such professional advisors and consultants.

"Proprietary Seismic Data" means the seismic data described in Schedule F.

"PST" means any provincial sales tax that may be applicable pursuant to the laws of the Province of
Saskatchewan or the Province of Manitoba, as applicable.

"Purchase Price" has the meaning set forth in Subsection 2.2(a).
"Purchaser" has the meaning set forth in the Recitals.
"Purchaser Termination Notice" has the meaning set forth in Subsection 6.4(d).
"Purchaser's Losses" has the meaning set forth in Section 8.1.
"Representatives" shall mean, in respect of a Party:

(a) its Affiliates; and

(b) the respective directors, officers, employees, agents and representatives of such Party and
its Affiliates.

"Respondent" has the meaning set forth in the Subsection 7.1(d)(ii).
"Retention Period" shall have the meaning set forth in Section 11.2.

"Rights of First Refusal" or "ROFR" shall mean a right of first refusal, pre-emptive right of purchase or
similar right whereby a Third Party has the right to acquire or purchase a portion of the Assets as a
consequence of Vendors having agreed to sell the Assets to Purchaser in accordance with the terms of this
Agreement.

"Security Interests" shall mean security interests in the Assets or any portion thereof granted by Vendors,
their Affiliates or predecessors in title to any Third Party, whether by way of mortgage, deed of trust,
assignment under the Bank Act (Canada), debenture, general security agreement or land charge under
personal property security legislation or otherwise, including any amendments thereto.

"Senior Management Representative" shall have the meaning set forth in Subsection 7.1(c)(i).

"Specific Conveyances" shall mean all conveyances, assignments, transfers, novations, and other
documents or instruments that are reasonably required or desirable, in accordance with normal oil and gas
industry practices, to convey, assign and transfer Vendors' title to the Assets to Purchaser and to novate
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Purchaser into the Miscellaneous Interests that are contracts in the place and stead of Vendors to the extent
they relate to the Assets.

"Successor Taxes" means any liability for Taxes required by law to be paid as an assessed liability by any
Vendor which, as a result of the transfers herein, become a liability for Taxes of Purchaser.

"Survival Period" shall mean:

(a) in respect of the representations and warranties of a Party set forth in Article 4 (other than
the representations and warranties referenced in (b) of this definition), a period of twelve
(12) Months following the Closing Date;

(b) in respect of the representations and warranties of Vendors in Subsections 4.1(e) and
4.1(y), a period of 90 days after the expiry of the period of time during which an
assessment, reassessment or other formal claim for, or in respect of, Taxes may be made
by a Governmental Authority in respect of the applicable taxation period, as applicable.

"Tax Returns" includes all returns, reports, notices, forms, declarations, elections, filings, information
returns and statements (including any amendments, schedules, attachments, supplements, appendices and
exhibits thereto) required to be filed with any Governmental Authority in respect of Taxes, whether
intangible, electronic or other form.

"Taxes" shall mean any taxes, duties, fees, premiums assessments, imposts, levies and other similar charges
imposed by any Governmental Authority under Applicable Laws, including for greater certainty any
applicable GST/HST or PST, all interest, penalties, fines, additions to tax or other additional amounts
imposed by any Governmental Authority in respect thereof, or including those levied on, or measured by,
or referred to as, income, gross receipts, profits, capital, transfer, land transfer, sales, goods and services,
harmonized sales, use, value-added, excise, stamp, withholding, business, property, development,
occupancy, all surtaxes, and all customs duties and import and export taxes.

"Third Party" shall mean a Person other than: (a) Vendors or Purchaser, or (b) any of their respective
Affiliates.

"Title Documents" shall mean:
(a) all certificates of title for the Fee Simple Lands; and
(b) all agreements whereby Vendors derives any interest in, or affecting Vendors' interests in
the Assets, including, documents or agreements granting, reserving or otherwise conferring

rights to (A) the Lessor Interests, (B) the Acquired Royalty Interests, and (C) rights to
acquire any of the rights described in this definition;

(c) any and all agreements, documents and instruments pertaining to the Proprietary Seismic
Data.

"Transaction" shall mean the transactions contemplated by this Agreement.

"Transfer Taxes" has the meaning set forth in Subsection 2.5(b)(i).
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"Unscheduled Assets" has the meaning set forth in Subsection 1.3(a).

"Vendor Identified Amounts" has the meaning set forth in Subsection 11.3(b).
"Vendors" has the meaning set forth in the Recitals.

"Vendors' Solicitors" means Bennett Jones LLP.

"Well Information" means all information, data, files and records that (i) relate to the Wells; (ii) to which
the owner of the Acquired Royalty Interests, Fee Simple Lands or the Lessor Interests is entitled pursuant
to the Title Documents, and (iii) are in the possession or control of Vendor.

"Wells" means all wells which have been, are or may be used in connection with the production of
Petroleum Substances from the Assets.

"Weyburn Royalty Agreement" means the Second Amended and Restated Gross Overriding Royalty
Agreement (Weyburn Area) dated October 2, 2017 between Cenovus Energy Inc. and HRRC.

"White Map Area" means the area outlined by the solid blue line on the map attached hereto as Schedule
C and includes the surface and subsurface of such area and the Petroleum Substances in all zones within
such areas.

1.2 Schedules
The following are the Schedules attached to and forming part of this Agreement:
(a) Schedule A — Disclosure Schedule
(b) Schedule B — Fee Simple Lands and Acquired Royalty Interests
() Schedule C — White Map Area and Excluded Assets
(d) Schedule D — Form of General Conveyance
(e) Schedule E — Form of Bulk Sales Indemnity Agreement
) Schedule F — Proprietary Seismic Data
(2) Schedule G — Form of Vendor Bring-Down Certificate
(h) Schedule H — Form of Purchaser Bring-Down Certificate
(1) Schedule I — Form of Compliance Recoveries Acknowledgment
) Schedule J - Form of Final Statement of Adjustments
1.3 Whitemap Area and Schedules

(a) The Parties acknowledge that although Vendors have prepared, and Purchaser has
reviewed, the Schedules attached hereto diligently and with good faith, they recognize that
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there may be unintended omissions or misdescriptions. As such, the Parties acknowledge
and agree that it is their intention that, in addition to those Assets included and specified in
the Schedules hereto, the Assets shall include the entire interest which Vendors or any of
their Affiliates owns in and to all Fee Simple Lands, and the Miscellaneous Interests
relating thereto (as those terms are defined herein), which fall within the White Map Area,
and such additional unscheduled Assets, if any, being the "Unscheduled Assets", and that
the Purchase Price includes consideration for such Unscheduled Assets;

To the extent that any Unscheduled Assets are identified by either Party after the Closing
Time, the Parties shall use all reasonable efforts to replace the affected Schedules attached
hereto with corrected Schedules, which corrected Schedules shall be deemed to be the
applicable Schedules as of the date hereof, and to take such additional steps as are necessary
to specifically convey Vendors' Interest in such Unscheduled Assets to Purchaser.

14 Extended Meanings

In this Agreement, unless the context requires otherwise:

(a)
(b)
(©)

(d)

(e)

()

(2

(h)

(1)

@)

words importing the singular number include the plural and vice versa;
words importing the masculine gender include the feminine and neuter genders;

if a word is defined in this Agreement, a derivative of that word shall have a corresponding
meaning;

the terms "herein", "hereby", "hereof", "hereunder", "hereto" and similar expressions mean
or refer to this Agreement and not to any particular provision of this Agreement;

examples shall not be construed to limit, expressly or by implication, the matter they
illustrate;

the use of the word "include" or "including" shall be deemed to mean "include, without
limitation", or "including, without limitation", as applicable;

references to any Person (including any Governmental Authority) include such Person's
permitted successors and assigns;

any reference to a Person in a particular capacity is and is deemed to be a reference to that
Person in that capacity and not in any other capacity;

reference to any agreement, document or instrument means such agreement, document or
instrument as amended, replaced, restated or modified and in effect from time to time in
accordance with the terms thereof;

references to any Applicable Law (including any statute referenced in this Agreement)
means such Applicable Law as amended, modified, codified, replaced or re-enacted, in
whole or in part, and in effect from time to time, including rules and regulations
promulgated thereunder, and references to any section or other provision of any Applicable
Law means that provision of such Applicable Law from time to time in effect and
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constituting the substantive amendment, modification, codification, replacement or re-
enactment of such section or other provision;

(k) references to Articles, Sections, Subsections or Schedules refer to article, sections or
subsections of this Agreement;

Q) headings and the table of contents are not to be considered part of this Agreement and are
included solely for convenience of reference and are not intended to be full or accurate
descriptions of the contents hereof;

(m) the rule of contractual interpretation known as "contra proferentem" shall not apply to the
interpretation or construction of this Agreement, such that in interpreting this Agreement,
it shall be irrelevant which Party drafted any particular provision hereof;

(n) all dollar amounts referred to in this Agreement are in Canadian dollars, unless otherwise
indicated herein;

(o) unless otherwise indicated, payments are to be made in Canadian funds, in immediately
available funds;

(p) unless otherwise indicated, references to the time of day or date mean the local time or date
in Calgary, Alberta;

(@ unless otherwise specified herein, or as the context may require, computation of any period
of time referred to in this Agreement shall exclude the first Day and include the last Day
of such period; and

(1) where any payment is to be made, or any other action is to be taken, on or as of a Day that
is not a Business Day, then unless otherwise provided herein, such payment is to be made,
or the other action is to be taken, as applicable, on or as of the next following Business
Day, unless such next following Business Day falls in the next calendar Month, in which
event the payment is to be made, or the other action is to be taken, as applicable, on or as
of the immediately preceding Business Day.

1.5 Interpretation If Closing Does Not Occur

In the event that Closing does not occur, each provision of this Agreement which presumes that Purchaser
has acquired the Assets shall be construed as having been contingent upon Closing having occurred.

1.6 Conflicts

If there is any conflict, whether express or implied, or inconsistency between a provision of the body of this
Agreement and that of a Schedule or a conveyance document (including any Specific Conveyance), the
provision of the body of this Agreement shall prevail.

1.7 Vendors' Knowledge

The knowledge or awareness of Vendors herein consists of the actual knowledge or awareness of Vendors'
current senior officers and employees who are primarily responsible for the matter in question in the course
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of their normal duties, without any obligation on such officers or employees to make due inquiry and
without any personal responsibility whatsoever. For these purposes, knowledge and awareness does not
include the knowledge of any Third Party or constructive or imputed knowledge. Vendors nor any of such
officers or employees has any obligation to make inquiry of any Third Party or of any files and records of
any Third Party in connection with representations and warranties that are made to Vendors' knowledge or

awarencess.

ARTICLE 2
SALE OF PURCHASED ASSETS AND RELATED MATTERS

2.1 Sale of Assets

Upon the terms and subject to the conditions of this Agreement at the Closing Date, Vendors agree to sell,
assign, transfer, convey and set over to Purchaser, and Purchaser agrees to purchase from Vendors, all of
the right, title and interest of Vendors in and to the Assets at the Closing Time.

2.2 Purchase Price, Allocations and Purchase Price

(a)

(b)

(©)

The aggregate price to be paid by Purchaser to Vendors for the Assets shall be
$728,000,000.00, allocated as follows:

Proprietary Seismic Data $23,000,000.00
Miscellaneous Interests $1.00

Fee Simple Lands and Acquired $704,999,999.00
Royalty Interests

plus or minus the adjustments determined in accordance with Article 10 (collectively, the
"Purchase Price").

In the determination of the Purchase Price, the Parties confirm and agree that past, present
and future Environmental Liabilities are a future cost embedded in, and inextricably linked
to, the Assets that is so associated or physically connected with the Assets that, while
having been taken into account in establishing the value of the Assets, cannot be separated
from the ownership rights in the Assets and moreover, that such obligations are not capable
of quantification as of the Closing Date. Accordingly, the Parties have not attributed a
specific or agreed to value with regard to either: (i) such Environmental Liabilities; or (ii)
any indemnities provided in respect thereof, nor shall there be any adjustments made to the
Purchase Price in relation thereto. For greater certainty, neither the existence nor the
amount of any accounting reserve for asset reclamation obligations or similar matters in
the financial statements or accounting records the Parties has been of any relevance to
either Party in determining the value of the Assets.

Vendors and Purchaser shall file their respective Tax Returns based upon and in accordance
with such allocation and will not make any inconsistent statements or take any inconsistent
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positions on any Tax Returns in any refund claims or during the course of any audits by
any Governmental Authorities, except if required by Applicable Law. If and to the extent
the Purchase Price is adjusted post-Closing as at the Effective Date in accordance with
Article 10, then the allocation of the Purchase Price among the Assets shall also be adjusted
in a manner most closely associated with such adjustment. If such allocation is disputed
by any Governmental Authority, Vendors or Purchaser, as the case may be, receiving
notice of such dispute will promptly notify Vendors or Purchaser, as the case may be, and
Vendors and Purchaser will use commercially reasonable efforts to sustain the final
allocation. Vendors and Purchaser will share information and cooperate to the extent
reasonably necessary to permit the transactions contemplated by this Agreement to be
properly, timely and consistently reported.

2.3 Payment of Purchase Price
Provided that Closing occurs, the Purchase Price shall be paid by Purchaser to Vendors as follows:

(a) the Deposit and the interest earned thereon shall be paid to HRRC in accordance with
Section 2.4;

at Closing, Purchaser shall pay to Vendors, an amount equal to the Purchase Price, less the
amount of the Deposit and the interest deemed to have been earned thereon from and
including the date Vendors received the Deposit until but excluding the Closing Date at an
interest rate equal to the amount that would have accrued if the Deposit had been placed in
an interest bearing trust account in a Canadian chartered bank, not exceeding a thirty (30)
day term, by way of wire transfer, in immediately available funds to Vendors as follows:

to HRLP, in respect of the Proprietary Seismic: $[Redacted)]

to HRRC, in respect of the Fee Simple Lands and Acquired $[Redacted)]
Royalty Interests located in the Provinces of Alberta and
Saskatchewan:

to Heritage Manitoba, in respect of the Fee Simple Lands $[Redacted)]
located in the Province of Manitoba:

or as Vendors may otherwise direct; and

(b) after Closing, adjustments to Purchaser be made pursuant to the Final Statement of
Adjustments shall be paid in accordance with the provisions of Article 10.

24 Deposit

Upon execution and delivery of this Agreement, Purchaser shall pay an amount equal to five percent (5%)
of the Purchase Price (the "Deposit") by way of wire transfer in immediately available funds to HRRC, as
an earnest money deposit against the payment of the Purchase Price. The Deposit is to be dealt with as
follows:
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(b)
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if Closing occurs, the Deposit plus a deemed interest amount (the "Deemed Interest
Amount") equal to the Prime Rate from and including the date Vendors received the
Deposit until but excluding the Closing Date shall be credited against the Purchase Price;

in the event Vendors are entitled to retain the Deposit pursuant to Subsection 6.5(b), the
Deposit and the Deemed Interest Amount shall be forfeited to and retained by Vendors for
their own account absolutely as the genuine pre-estimate by Vendors and Purchaser of
Vendors' liquidated damages in such circumstances. Forfeiture of the Deposit and the
interest earned thereon to Vendors shall be Vendors' sole and exclusive remedy at law or
in equity in respect of Closing not occurring; and

if Closing does not occur under any circumstances other than as contemplated by
Subsection 2.4(b), the Deposit and the Deemed Interest Amount from and including the
date Vendors received the Deposit until but excluding the Closing Date shall be paid by
Vendors to Purchaser. Purchaser's entitlement to the Deposit and the Deemed Interest
Amount shall be its sole and exclusive remedy at law or in equity (including due to the
default of Vendors) in respect of Closing not occurring.

In the event Closing does not occur, provided that the Deposit and the Deemed Interest Amount
shall have been returned to Purchaser, in no event shall Vendors nor their Affiliates be subject to
(nor shall Purchaser or any of its Affiliates seek to recover) monetary damages other than as
contemplated by Subsection 6.5(¢c).

Transfer Taxes

(a)

(b)

The Purchase Price is exclusive of GST/HST, PST payable, and other transfer taxes which
are payable in respect of the purchase and transfer of the Assets and Purchaser shall be
solely responsible for the same.

Purchaser shall:

6)] be liable for and pay all applicable GST/HST and PST, and other similar Taxes
("Transfer Taxes"), fees, registration fees, duties, government filing or recording
fees, or other like charges or assessments payable upon and in connection with the
sale, assignment, conveyance and transfer of the Assets from Vendors to
Purchaser;

(i1) pay to the applicable Vendor Taxes referred to in Subsection 2.5(b)(i) to the extent
that such Vendor is required to collect and remit the Taxes pursuant to Applicable
Laws

(i)  self-assess any GST/HST applicable to the acquisition of real property, in
accordance with subsections 221(2) and 228(4) of the Excise Tax Act (Canada);
and

(iv) promptly indemnify and hold Vendors harmless in respect of any Transfer Taxes
and other amounts which may be assessed against Vendors as a result of the
Transaction (excluding, for greater certainty, any Successor Taxes).
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(c) Vendors and Purchaser shall cooperate fully with each other and make available to each
other in a timely fashion such data and other information as may reasonably be required
for the preparation of any applicable Tax return for a period ending on, prior to or including
the Closing Time and shall preserve such data and other information until the expiration of
any applicable limitation period under any Applicable Laws with respect to Taxes.

(d) The Parties shall cooperate to determine if any elections and/or exemptions are available
to reduce any applicable GST/HST, PST or other transfer taxes, including any elections
under subsection 167(1) of the Excise Tax Act (Canada).

(e) Each Vendor and Purchaser represents to the other that it is registered for the purposes of
GST/HST and PST. Purchaser's GST/HST registration number is 83514 8974 RT0001.
HRLP's GST/HST registration number is 812929362 RT0001. HRRC's GST/HST
registration number is 817939325 RT0001. Heritage Manitoba's GST/HST registration
number is 80370 0723 RTO0001.

) Purchaser agrees and confirms that the Assets are being purchased by Purchaser as
principal for its own account and are not being purchased by Purchaser as an agent, trustee,
or otherwise on behalf of or for another Person.

2.6 Saskatchewan and Manitoba Sales Tax Clearance Certificate

Vendors shall have no obligation to obtain or provide to Purchaser any certificate pursuant to Section 51 of
The Revenue and Financial Services Act (Saskatchewan), Section 45 of The Tax Administration and
Miscellaneous Taxes Act (Manitoba) or pursuant to similar legislation in any other jurisdiction. Vendors
agree to jointly and severally indemnify Purchaser for any Successor Taxes that result from the Transaction.

ARTICLE 3
CLOSING

3.1 Closing

Subject to and in accordance with the terms of this Agreement (including the satisfaction or waiver of all
conditions of Closing contained in this Agreement), Closing will take place on the Closing Date at the
Closing Time at the offices of Vendors' Solicitors in Calgary, Alberta or such other place as may be agreed
upon in writing by the Parties.

3.2 Transfer of Possession

Provided Closing occurs: (a) possession of the Assets will pass from Vendors to Purchaser upon Closing,
and (b) as between the Parties, the transfer of the Assets from Vendors to Purchaser and the assumptions of
the benefits, obligations and risks associated with the Assets by Purchaser will be deemed to have passed
from Vendors to Purchaser as of the Effective Date.

33 Deliveries at Closing

(a) At Closing, Vendors shall deliver the following to Purchaser, against those deliveries
required to be made by Purchaser at Closing:
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(i)
(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

(x)
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the General Conveyance; duly executed by Vendors;

a Bulk Sales Clearance Certificate in respect of Purchaser and Vendor, and each
of their respective current and prior Affiliates, duly endorsed by the applicable
Governmental Authority, or a Bulk Sales Certificate Indemnity Agreement
executed by Vendor;

an invoice for any applicable GST/HST and/or PST containing all prescribed
information required by Purchaser to support its claims for input tax
credits/refunds;

the certificate referred to in Subsections 6.2(a) and 6.2(b);

subject to Section 3.4, those Specific Conveyances that are available to be
delivered at Closing, duly executed by Vendors;

the Title Documents and other documents and information comprising the
Miscellaneous Interests;

Security Interest discharges of any Security Interests held by:
(A) a no interest letter issued by the Bank of Montreal in relation to security
interests registered against HRRC and Heritage Manitoba for all present

and after acquired personal property; and

(B) any other Third Party materially encumbering Vendors' interest in and to
the Assets and requested by Purchaser not less than five (5) Business Days
prior to Closing;

the Compliance Recoveries Acknowledgment, duly executed by Vendors;

a receipt for the amounts payable by Purchaser as such amounts are referenced in
Subsection 3.3(b)(i) duly executed by Vendor; and

such other items as may be specifically required hereunder.

At Closing, Purchaser shall deliver the following to Vendors, against those deliveries
required to be made by Vendors at Closing:

(1)
(1)
(iii)

the General Conveyance; duly executed by Purchaser;
the Compliance Recoveries Acknowledgment, duly executed by Purchaser;

the amounts payable at Closing on account of the Purchase Price pursuant to
Section 2.3, the GST/HST and/or PST, as applicable, and any other amounts
payable in accordance with this Agreement by wire transfer to such bank
account(s) as Vendors may direct in writing no later three (3) Business Day prior
to the Closing Date;
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(iv) if applicable, the Bulk Sales Certificate Indemnity Agreement executed by
Purchaser;

(v) the certificate referred to in Subsections 6.1(a) and 6.1(b); and
(vi) such other items as may be specifically required hereunder.

(c) All deliveries of Vendors and Purchaser pursuant to this Section 3.3 shall, except as
otherwise stated, be in a form acceptable to each Vendor and Purchaser and their respective
solicitors, acting reasonably.

34 Delivery of Documents

(a) On or before Closing, Vendors shall make all reasonable commercial efforts to provide to
Purchaser the Lease abstracts to the extent available in its Lease files, land system data cuts
with respect to the Assets, the Well Information and accounting data related to the Assets
in electronic format.

(b) To the extent that Vendors are not reasonably able to deliver the applicable Title
Documents and other documents and information comprising the Miscellaneous Interests
to Purchaser at Closing, due to the necessity for Vendors to have access to the Title
Documents and other documents and information comprising the Miscellaneous Interests
for the purpose of complying with its obligation to deliver and register Specific
Conveyances on a post-Closing basis Vendors shall, as soon as reasonably practicable after
Closing but in any event within forty five (45) days of the Closing Date: (a) deliver all
Specific Conveyances, and (b) deliver to Purchaser the Title Documents and other
documents and information comprising the Miscellaneous Interests which it has in its
possession or control. As requested by Purchaser from time to time, Vendors shall deliver
in a timely manner, if available, digital copies of all Title Documents and other documents
and information comprising the Miscellaneous Interests, and if Vendors are required by
law to retain an interest in any property to which any of the Title Documents relate,
Vendors may retain the original copy of such Title Document and provide a digital and/or
physical copy of it to Purchaser. Purchaser shall be responsible for Vendors' out of pocket
and Third Party costs and expenses associated with the preparation of the Specific
Conveyances and the Vendors and Purchaser shall split all out of pocket and Third Party
costs and expenses 50/50 in connection with obtaining a court order to transfer the legal
interest of the Fee Simple Lands from Vendors to Purchaser (if applicable).

35 Proprietary Seismic Data

Within ten (10) Business Days after Closing, Vendors shall provide a copy of the Proprietary Seismic Data
to Purchaser, and all Purchaser pre-approved fees, costs and expenses associated with copying and
delivering to Purchaser the Proprietary Seismic Data shall be for Purchaser's account. Purchaser shall
reimburse Vendors for all such pre-approved fees, costs and expenses concurrently with the delivery of the
Proprietary Seismic Data to Purchaser. Notwithstanding any other provision in this Agreement, in the event
Purchaser does not approve any fee, cost or expense associated with such copying or delivery activities,
Vendors shall have no obligation to make the applicable copies or deliveries.
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3.6 Access to Records

(a)

(b)

Vendors may, at their sole expense, for a period of seven (7) years after Closing gain access
to, during Purchaser's regular business hours, and upon reasonable notice, and obtain from
Purchaser copies or digital copies of, any Title Documents which were delivered to
Purchaser at Closing and which remain in the possession of Purchaser at the time of the
request, or to which Purchaser has access, and which Vendors require for audits or Claims
by Third Parties.

Purchaser mayj, at its sole expense, for a period of seven (7) years after Closing gain access
to, during Vendors' regular business hours, and upon reasonable notice, and obtain from
Vendors copies or digital copies of, any financial information which Purchaser requires for
audits or Claims by Third Parties, or to comply with applicable securities law or stock
exchange rules and relates to the Assets for the periods during which the Assets were
owned by Vendors.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Vendors

Each Vendor makes the following representations and warranties to Purchaser, on a joint and several basis,
subject in all cases to the following exceptions and qualifications: (i) all matters disclosed in the Data Room
Materials and the Schedules to this Agreement and (ii) the Permitted Encumbrances:

Regarding Vendor

(a)

(b)

(©)

(d)

Standing. Vendor is, and on the Closing Date, shall continue to be, duly organized, valid
and subsisting, registered to carry on business in the jurisdictions where the Assets it owns
are located;

Requisite Authority. Vendor has the requisite capacity, power and authority to execute this
Agreement and to perform the obligations to which it thereby becomes subject;

No Conflict. Provided the Competition Act Clearance is obtained, the execution and
delivery of this Agreement and the completion of the sale of the Assets in accordance with
the terms of this Agreement are not and will not be in violation or breach of, or be in
conflict with:

(1) any term or provision of the articles, bylaws or other constating documents of
Vendor,
(i1) any agreement, instrument, permit or other governmental authorization to which

Vendor is a party or by which Vendor is bound, or
(i)  any Applicable Law applicable to Vendor or the Assets;

Execution and Enforceability. Vendor has taken all actions necessary to authorize the
execution and delivery of this Agreement, and, as of the Closing Date, Vendor shall have
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taken all actions necessary to authorize and complete the sale of the Assets in accordance
with the provisions of this Agreement. This Agreement and any other agreement or
document delivered in connection herewith, has been validly executed and delivered by
Vendor, and this Agreement does and all other documents executed and delivered on behalf
of Vendor hereunder shall constitute valid and binding obligations of Vendor enforceable
in accordance with their respective terms and conditions subject to (i) bankruptcy,
insolvency, fraudulent preference, reorganization or other laws affecting creditors' rights
generally, and (ii) general principles of equity (regardless of whether such enforceability
is considered in a proceeding at law or equity);

Residency. Each of HRRC and Heritage Manitoba is not a non-resident of Canada for
purposes of the Income Tax Act (Canada) and HRLP is a "Canadian Partnership" as defined
in subsection 102(1) of the Income Tax Act (Canada);

Finders' Fees. Vendor has not incurred any obligation or liability, contingent or otherwise,
for brokers' or finders' fees in respect of the sale of the Assets for which Purchaser will
have any obligation or liability;

No Approvals or Authorizations Required. No authorization or approval or other action
by, and no notice to or filing with, any Governmental Authority exercising jurisdiction over
the Assets is required for the due execution, delivery and performance by Vendor of this
Agreement, other than the Competition Act Clearance and authorizations, approvals or
exemptions from requirements previously obtained and currently in force or those
ordinarily obtained after Closing;

Regarding the Assets

(h)

(1)

@)

Title to Assets. Vendor does not warrant title to the Assets but, except for the Permitted
Encumbrances, does warrant that Vendor has not alienated or encumbered or permitted the
alienation or encumbrance of the Assets or any portion thereof; Vendor has not committed
and is not aware of there having been committed any act or omission whereby the interest
of Vendor in and to the Assets or any part or portion thereof may be cancelled or
determined, and the Assets are now free and clear of all Liens, royalties, conversions, rights
and other Claims of Third Parties created by through or under Vendor;

Disclosure. Except as would reasonably be expected to have a Material Adverse Effect,
Vendor has made available to Purchaser or its Representatives all files and records
(including lease files, contract files and correspondence and copies of leases and contracts
but excluding title opinions) in its possession or control pertaining to Vendor's title to those
Assets for which Purchaser requested Vendor to provide such documents for the purpose
of Purchaser's due diligence review and Vendor has not knowingly withheld any
information which would make anything contained in such records, documents and
information erroneous or misleading;

Conversion to Working Interest. Vendor has not elected to convert any royalty interest
forming part of the Assets to a working interest;
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Outstanding Financial Commitments. to Vendor's Knowledge, Vendor has no material
financial commitments respecting Vendor's interest in the Assets which remain outstanding
or in effect;

Prices. Vendor is not obligated by virtue of a prepayment, gas balancing, or other
arrangement under any contract to make any production payment or to deliver Petroleum
Substances produced from the Assets to any Third Party at some future time without
receiving in due course (and being entitled to retain) full payment therefore at current
market prices or contract prices;

Prepaid Royalties. Vendor has not received any prepayment of royalties forming part of
the Assets;

Lease Operating and Royalty Statements. The lease operating and royalty statements
provided in the Data Room have been prepared in accordance with Vendor's standard
accounting practices and they accurately reflect the royalty revenues received by Vendor
in respect of the Assets for the periods addressed by them in all material respects;

Freehold Leasing. Other than as disclosed in the Disclosure Schedule, Vendor has not
entered into any new mineral leases, as lessor, regarding the Fee Simple Lands since
October 1, 2021;

Royalty Payors' Compliance with Title and Operating Documents. To Vendor's
knowledge, none of the royalty payors in respect of the Assets are in default under, or
otherwise have failed to comply with, perform, observe or satisfy any material term,
condition, obligation or liability under the Title and Operating Documents to which such
royalty payor is subject, which default or failure would reasonably be expected to have a
Material Adverse Effect;

No Default Notices. Other than as disclosed in the Disclosure Schedule, Vendor has not
received any notice of default under the Applicable Laws or the Title Documents or any
notice alleging its default thereunder, which default remains outstanding or unsatisfied at
Closing which default would reasonably be expected to have a Material Adverse Effect;

Compliance with Agreements. Other than as disclosed in the Disclosure Schedule, Vendor
has not received notice of any, and to Vendor's knowledge, there has been no act or
omission whereby Vendor is, or would be, in default under the Applicable Laws or any of
the Title Documents;

No Adverse Claims. Vendor has not received notice from any Third Party claiming an
interest in and to the Assets, which Claim remains outstanding;

Claims. Other than as disclosed in the Disclosure Schedule, no suit, action or other
proceeding before any Governmental Authority has been commenced against Vendor, or
to the knowledge of Vendor, has been threatened against Vendor;

Other Material Agreements. Except for the Lessor Interests and Acquired Royalty Interests
or as otherwise disclosed in the Disclosure Schedule, all agreements relating to the Assets
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and agreements between Vendor (and/or any of its Affiliates), on the one hand, and
Purchaser, on the other, the Miscellaneous Interests do not include any contracts, leases,
rights or other agreements that:

(1) have a term which extends longer than one year from the Closing Date;
(i1) provide an option or any right or privilege to purchase or acquire the Assets from
Vendor;

(ii1) provide for a guarantee of any obligation of any Person; or

(iv) confer a benefit on, or provide a right or entitlement to, Vendor or an Affiliate of
Vendor;

Rights of First Refusal. No Person has any Rights of First Refusal;

Proprietary Rights/Seismic Data:

(1) HRLP has (A) good, valid and marketable title to the Proprietary Seismic Data;
and (B) a valid right or licence to use or view all other Proprietary Seismic Data in
accordance with and subject to the terms of the agreements pertaining thereto;

(i1) except as set out in the Disclosure Schedule, all revenue earned in respect of the
Proprietary Seismic Data is for HRLP's sole account and not for the account of any
other Person; and

(ii1) no consent, authorization or approval or other action by any Third Party is required
for the sale or transfer of the Proprietary Seismic Data to Purchaser;

Financial Commitments. In respect of the Assets, except as set out in the Disclosure
Schedule, there are no financial commitments of Vendor which are due as of the date hereof
or which may become due by virtue of matters occurring or arising prior to the date hereof,
pursuant to which individual expenditures may be required to be paid or otherwise incurred
by Purchaser, under the adjustments provided for in Article 10, or after the Closing Date;

Payment of Taxes. To the knowledge of Vendor, all rentals and all Taxes and assessments
based on or measured by Vendor's ownership interests in the Assets, or the receipt of
proceeds therefrom, that are due and payable by Vendor have been properly paid and
discharged or will be paid when due;

Receipt of Revenues. To Vendor's knowledge, it has been receiving the share of the net
proceeds of production from Vendor's ownership interests in the Assets, and other than as
set forth in the Disclosure Schedule, no Person is currently claiming that it is not entitled
to such amounts;

Environmental Matters. Except as set out in the Disclosure Schedule, Vendor has not
received, nor is it aware of:
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6)] any order or directive under any Applicable Law which relates to Environmental
Liabilities and which requires any work, repairs, construction or capital
expenditures with respect to the Assets which remains outstanding, where such
orders or directives have not been complied with in all material respects; or

(i1) any demand or notice issued by any Governmental Authority with respect to the
breach of any Applicable Law relating to the Environment, health or safety
applicable to the Assets, including any Applicable Law respecting the use, storage,
treatment, transportation or disposition of Environmental contaminants, which
demand or notice remains outstanding; and

(bb)  Quiet Enjoyment. subject to Permitted Encumbrances, Purchaser may, for the residue of
the term of the Title and Operating Documents, take possession of and use the Assets and
Proprietary Seismic Data for its own use and benefit without any interruption by any
Vendor or any Person claiming by, through or under any Vendor.
4.2 Representations and Warranties of Purchaser

Purchaser makes the following representations and warranties to Vendors:

(a)

(b)

(c)

(d)

Standing. Purchaser is, and at Closing shall continue to be, duly organized, valid and
subsisting, registered to carry on business in the jurisdiction(s) where the Assets are
located, as applicable;

Requisite Authority. Purchaser has the requisite capacity, power and authority to execute
this Agreement and to perform the obligations to which it thereby becomes subject;

No Conflict. Provided the Competition Act Clearance is obtained, the execution and
delivery of this Agreement and the completion of the sale of the Assets in accordance with
the terms of this Agreement are not and will not be in violation or breach of, or be in
conflict with:

6)] any term or provision of the organizational documents of Purchaser,

(i1) any agreement, instrument, permit or authority to which Purchaser is a party or by
which Purchaser is bound, or

(1i1) any Applicable Law applicable to Purchaser or its assets;

Execution and Enforceability. Purchaser has taken all actions necessary to authorize the
execution and delivery of this Agreement, and, as of Closing, Purchaser shall have taken
all actions necessary to authorize and complete the purchase of the Assets in accordance
with the provisions of this Agreement. This Agreement has been validly executed and
delivered by Purchaser, and this Agreement does and all other documents executed and
delivered on behalf of Purchaser hereunder shall constitute valid and binding obligations
of Purchaser enforceable in accordance with their respective terms and conditions subject
to (A) bankruptcy, insolvency, fraudulent preference, reorganization or other laws affecting
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creditors' rights generally, and (B) general principles of equity (regardless of whether such
enforceability is considered in a proceeding at law or equity);

Investigation of Title. Purchaser is relying upon its own investigation concerning the title
to and fitness of the Assets and is not relying upon any representation, warranty or
statement of Vendors except as contained in this Agreement;

Finders' Fee. Purchaser has not incurred any obligation or liability, contingent or otherwise,
for brokers' or finders' fees in respect of its purchase hereunder for which Vendors will
have any obligation or liability;

Investment Canada Act. Purchaser is a "Canadian" "trade agreement investor" that is not a
"state-owned enterprise” within the meaning of the Investment Canada Act;

No Lawsuits or Claims. There are no material unsatisfied Claims in existence or to
Purchaser's knowledge, threatened in writing by, on behalf of, or against Purchaser, or
imposed by any Governmental Authority, whether or not insured and which may adversely
affect Purchaser or the condition (financial or otherwise) of Purchaser to complete the
Transaction;

Regulatory Approvals. Other than the Competition Act Clearance, there are no regulatory
approvals or rulings required to be obtained by Purchaser in respect of the Transaction;

Acquiring as Principal. Purchaser is acquiring the Assets as principal and not on behalf of
any Third Party; and

Financial Ability. Purchaser has, or will as at the Closing Time have, the financial ability
to consummate the transactions contemplated by this Agreement, including the payment of
the Purchase Price and all fees and expenses of Purchaser related to the Transaction.
Purchaser acknowledges that its obligations hereunder are not in any way contingent or
otherwise subject to Purchaser's consummation of any financing arrangements, obtaining
any financing or the availability of any financing to Purchaser.

ARTICLE 5

SURVIVAL AND LIMITATIONS OF REPRESENTATIONS AND WARRANTIES

Survival of Representations and Warranties

(a)

Except where a time is specified therein, the representations and warranties in Article 4
shall be true at the date hereof and at Closing and, such representations and warranties shall
continue in full force and effect and shall survive Closing for the applicable Survival Period
for the benefit of the Party for which such representations and warranties were made;
provided that no Claim shall be commenced or enforceable by either Party with respect to
a breach of any such representation or warranty except as expressly permitted in and in
accordance with Article 8 . Nothing in this Agreement will preclude a Party that made such
a representation or warranty from offering as a possible defence that the other Party did
not, in fact, rely to its detriment on the representation or warranty alleged by it to have been
breached.
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The Parties acknowledge and agree that an obligation under this Agreement to provide
written notice of a Claim within the Survival Period and in a manner specified in this
Agreement is intended by the Parties as a limitation of liability that represents a fair and
equitable allocation of the risks and Liabilities that each Party has agreed to assume in
connection with the subject matter hereof and is not an agreement within the provisions of
subsection 7(2) of the Limitations Act (Alberta).

5.2 No Merger

The representations and warranties in Article 4 shall be deemed to apply to all assignments, conveyances,
transfers and other documents conveying any of the Assets from Vendors to Purchaser. There shall not be
any merger of any such representations or warranties in such assignments, conveyances, transfers or other
documents, notwithstanding any rule of law, equity or statute to the contrary, and all such rules are hereby

waived.

5.3 Limitation of Representations or Warranties by Ve