December 134 1978

Chevron Standard Limited
400 = Fifth Avemie S. We

Calgary, Alberts
™P OL7

ittention: Ilire Re Rs Mahaffey
‘ General Attorney

Dear Sir:

'FLe zation Crders

¥e acknowledge receipt of your letter dated Noveber 29, 1978 requesting
certified copies of Unitization Crders hos. 23 26. 27y 284 29 anxl 30.

Inclosed please find two certified coples of each Unitlzetion Crder for

filing with the Land Titles Office, fince our Branch has szsumed the cuties
of the Chief Mining llecorder related to oil end natural gas recording functions
we have teken the initiative of regictering the subject Orders, thereby
climinating the need of sending you extre certified copies culy to have you
re-cubmit them to us for registrsation,

The registration of the Orders sgainst all Crown (il and Natursl Ges Leases
affected thereby has been completed under the following Locument Noses

Doce Yice 1002-0  (December 11/78) Unitization Oxrder Ho. 25
Doce NOe 1CO3-~C  (December 11/78) Unitization Cxder lice 26
Doce Lioe 1004~  {December 11/78) Unitization Cxder lo. 27
Loge Noe 1000 (Lecember 11/78) Unitizetion Crder ho. 28
LEGe. Yoe 10060  (December 11/7a§ tnitization (rder No. 29
Doce loe 10070  (December 11/76) Unditizetion (rder Nos, 30

Flease remit a cheque payable to the Miniuter of Pinsnce in the emount of
£18.,00 to cover the $3.00 registration fee per Unitization Cxrder filed.

Yours sincerely,

Ee Ceo Hostcr. P Ihg..
Director,; Petroleum Eranch.

LB et

Inclse
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-[, THE REGULATIONS ACT
 CERTIFICATE
o {sec. 13 Reg. 1-45)

) ST —o - Derek BedSOm... iy Clexke of the Executive Council,

hereby certify that the -attached regulation marked “A” is a true copy of the original regulaﬁoﬁ:ﬂ

A oA L TR s e o e

(a) entitled {or respecting) Unditization Order No, 29 .. )

»

(Title or Subject Matter)

{b) made pursuant to She MINes ACt e
(Act authorizing)

(c) by..The Qil and Natural Gas Conservation Boand ...

(d) onthe... (W0 gayor . September AD. 1978,
{Date Regulation was made)

[ ’ (e) approved of by Order-in-Council N0914/78°n the 2-"th‘day ofsePtember

Resources and Environmental Msnagement ..

(f) which regulation comes into force on the day it is filed with the Registrar of Regulations (or the

Loodst o day of.......QOctober ___ AD. 19...7.8) and

amends Manitoba Regulation 71/70 being

{g) replaces or amends regulation as follows:.....

The 0il and Natural Gas Conservation Board Unitization Order No. 8.

! 1 certify that the within instrument is duly entered and registered
" in the office of the Petrcleum Branch, Department of Mines, DATED this 28th  g.y of . September  ap 19 78

 Resources and Environmental Management, this...... S NN

day of,..,......A;)LM_-aK.. i AD. 19.['.:6-.... O i CQ
Poc. NO..__ /[){j é‘ —d)_ - Q).C::{Q;, \:’___\(h L P O < TN

" Clerk of the Executive Couneil

e
- o = e n gt r -

DIRECTOR, PETROLEUM BRANCH

=g
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. “This is exhibit **A" referred to I hereby certify that the withl
' regulation was filed in the alice of ¢

/
in the ceg:xﬁcye-,of Manitoba. Regulation /‘53/78 R{W] Rcnga;iona on !’pb)fd.'n
- W u - \'l s +

\:‘D _)._&’ ;-R-LL_. . 0, / " AD 1 at /&— o'cloc
(, - e ‘ Being / in m:‘ﬁumon asNwn. / 5‘5'/7_{’

The Oil and Natural Gas Conservation Board dgﬂ_g . Lf%g;Jin_.

Registrar of Regulation

UNITIZATION ORDER NO. 29

Amending Unitization Order No. & Pertaining to
_ ROUTLEDGE UNIT NO. 1

Made and Passed Pursuant to "The Mines Act", Cap. ML60, of the
. Continuing Consolidation of the Statutes of Manitoba, and
. Amendments Thereto, by The 0il and Natural Gas
' Conservation Board of Manitoba

(medaéﬁmjw 24 /1¢)

Effective at the hour of seven o'clock in the forenoon, official
time, on the first day of October, A.D., 1978, the Plan for Unit
Operation Governing the Unitized Management Operation and Further
Development of Routledge Unit No. 1 set out in Unitization Order
No. 8 (Manitoba Regulation 71/70) is amended as follows:

1, Section 5.09 is rescinded, and the following is substituted
(' therefor:

5,09 Unit Operator shall keep minutes of the proceedings
of each meeting of the Operating Committee and a copy ,
thereof shall be forwarded to each member thereof. Such
minutes need not be a verbatim record of all the proceedings;
put shall show the names of the representatives present at
the meeting, all motions and resolutions offered or acted
upon, together with the result of such action and such
other formal action as may be taken by the Operating
Committee. Unless within forty-five (45) days of the date
of mailing of the minutes a member of the Operating
Committee advises Unit Operator of an error or omission

or otherwise in such minutes, such minutes shall be deemed
conclusively to be correct for all purposes., The Unit
Operator shall mail out the minutes of each meeting to
each member of the Operating Committee within 30 days

of the date of such a meeting.

2. Paragraph (j) of Section 6.03 is rescinded, and the following
is substituted therefor:

6.03(j) To amend Part XXVI hereof from time to time whether
in whole or in part, PROVIDED THAT, two copies of any
amendments to Part EXVI shall be filed with the Conservation
Board.
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2—.Unitization Order No. 29

3. Section 7.04 is rescinded, and the following is substituted
therefor:

7.04 In addition to any expenditures which Unit Operator
is specifically authorized to make, Unit Operator is
authorized to make an expenditure not in excess of Twenty
Thousand ($20,000.00) Dollars, in respect to any single
undertaking without the approval of the QOperating Committee,
or such other amount as may from time to time be approved
by a vote of the Operating Committee, PROVIDED THAT, two
copies of any such amendment approved by Operating Committee
shall be filed with the Conservation Board., Unit Operator
may, without approval of the Operating Committee, take such

‘action and make such expenditures for the Common Account

as it may deem necessary in order to protect life or property.
Within fifteen (15) days after taking any such action or
making such expenditures, Unit Operator shall advise the
Operating Committee of such action and expenditures.

h; Section 18,04 is rescinded, and the following is substituted
therefor: ' '

18.04 Unit Operator may settle any claim arising out of
unit operations and not discharged by insurance as herein

. provided,y but no claim shall be settled by Unit Operator

in an amount in excess of Five Thousand ($5,000.00) Dollars
unless Unit Operator first obtains the approval of the
Operating Committee to such settlement.

5. Paragraph (a) of Section 26.07 is rescinded, and the following
substituted therefor:

(a) Salaries, wages and related expenses of Unit Operator's
personnel, up to and including the first level of supervision,
directly employed on the Joint Property in the development,
maintenance and operation thereof, including salaries and
wages paid to landmen acquiring rights-of-way, settling
damage claims, etc., and to technical employees, such as
geologists, engineers and other employees who are temporarily
assigned to and located at and directly engaged on ths Joint
Property.

6, Clause (b) of Subparagraph {iii) of Paragraph (k) of Section 26.07

is rescinded, and the following is substituted therefor:

\

(b) $65.00 per day for each drilling well, wells being
plugged back, drilled deeper, reworked, or converted to
source or input wells; charges to commence on the date the
well is spudded or operations are commenced and terminate
when the drilling rig or service rig as the case may be is
released, except that no charge should be made during the
suspension of drilling operations for fifteen (15) or more
consecutive days.
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( 7. Clause (c) of Subparagraph (iii) of Paragraph (k) of Section 26,07
is rescinded, and the following is substituted therefor:

(¢) The charge in respect to construction of Unit Facilities
including, but not limited to, water injection plant, battery
consolidation, injection pipeline systems and water supply
systems shall be calculated on direct eXpenditures on the
follow:lng basis:

- 5% of” expend.ltures up to s;o 000, oo, plus
3% of -expenditures over $50,000.00 and up to $150, OOO 00, plus
. 1% of all expenditures over $150,000.00.

0il and Natural Gas Unltlzatlon Order No. 29
made and passed this 7} day of Segtemrer,
A.Dey 1978 at the City of Winnipeg in the
Province of Manitoba, by The (il and
Natural Gas Conservation Board.

A4 ) 1/ ﬂwf/‘,%’fé

\ 7 ’ ‘ 7
J. S.//Roper/ Dr. Jan Haugh,/

Chaljr'nan, Deputy Chairmgn,
The /@il and Natural Gas The 0il and Natural Gas
COnservat;on Board.,. Conservation Board.
ﬂ /

C_,\&.,,f SN/

J\& F. Redgwellﬁw/ N

Member,

The (il and Natural Gas
Conservation Board,
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REMITTANCE FORM

J ,
NAME M W M

ADDRESS “40 K\'/:(ﬁzd/ c,Zd‘*‘ncc/uL /"d//{d

llz,%m,/} Adbe b  T2F 027

"ON ACCOUNT OF

_%b/; ,tl.a-ru / / ,é j—u .ﬁ R e P
W /6"4_ Wn a oo /y,f Ao, Zoy
ﬁwquy W =/ J

AMOUNT $.7.2

CASH [ CHEQUE [¥MONEY ORDER(]J
M B »&732

REVENUE CODE__ s =3 &

__“u-ma-q

oL O RS | )
[’ K i
. . FINANCIAL SERVICES DIVISION
AliH 20 1976 i
' - /
| PETRGLEUH BRANCH ] ore g 2728
Sy .;)) i/ ] | Receipt NO. ;'{“/‘ 9"2——_' o
- = /{'/)“j arnount A i/)’




Chevron L.
vy Chevron Standard Limited
" 400 - Fifth Ave. SW., Calgary, Alberta T2P OL7

B ey August 24, 1976

Virden-Roselea Unit No. 1
Virden-Roselea Unit No. 2
Virden-Roselea Unit No. 3
LButledge Unit No. 1

Mr. H. C. Moster, P. Eng.,

Director, Petroleum Branch,

Department of Mines, Resources and
Envircnmental Management,

993 Century Street,

Winnipeg, Manitoba.

R3H OW4

Dear Sir:

Thank you for your letters and enclosures of August 18th, August 19th and
August 20th with respect to the registration of Unitization Orders Nos.

18, 19, 20 and 21 against the Crown lands in the subject Units. As requested
in your letters we now enclose our cheques Nos. B 88892, B 88930, B 88931

and B 88932 covering the registration fees in this regard, each in the sum

of $3,00.
Yours very truly,
(4
R. R. MAHAFFEY
EHG/ps
Encls.



logest 18, 1976

Chevron Stenderd Lindted
LCO Tifth Avenuc 3. i,
Calgarys Alber.a

=P OL7

Altention: Mr. 1. li. Geude!
Lear Hrs

Unitiza ion Order No. 21, deied May 4ihy 1976, vias reglstered
as Docs Nos 9.1-0 in cur files on dugus. 16ihy 1976. Your copy of
Unitizatfen Order No. 21, with ibe registration noted on ke face thereof,
is encloged.

The regisiration fee now paysble is $5.00.

Toe Jroin Cll and Natural Gas leases affecied Ly the registration
are Lease Hos, 191, 194, 196, 197, 200, 26y 207, 1972, 201, snd 2077

Yours sincerely,

G ai—

H. A hbs&er' F. MQ'
Director,; Peirolewm Rrsnch,

HOM/ et
M—.



thevron L.
Ny ] Chevron Standard Limited
v 400 - Fifth Ave. S.W., Calgary, Alberta T2P OL7

Augusgt 11, 1976

Routledge Unit No. 1

Mr. J. M. Hodgkinson,

Chief Mining Recorder,

Department of Mines, Resources and
Environmental Management,

Province of Manitoba,

993 Century Street,

Winnipeg, Manitoba.

R3H OW4

Dear Sir:

2

We are enclosing two (2) certified copies of Unitization Order No.'
with respect to the subject Unit, which amends Unitization Order No.
8 registered as Document No. 811-0 on May 15, 1970.

Pursuant to Section 90(5) of The Mines Act please register the enclosed
Order and thereafter return one (1) copy with particulars of registration
endorsed thereon to us. If you would let us know the charges for this
filing we will remit same so that the filing can be proceeded with.

Yours very truly,

0P O MINES, RESDURCES AND |
ENVRONENTE ]

EHG/ps
Encls.

! cu.;-rify that the within instrumens is duly entered and registered

ie thio office of the Petroleum Branch, Department of Mines, AUG 13 1976

Resources and Fnvil 1 '
e 5 nvironmental Management, this____ /.’.'ém‘.g.;/.._.

day of ... Clha Qe tarZe o AD.19. 7L, '_ 35%8 /
Doc. No._.. G- I_ | {765 )

M'&T BRANCH
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Manitoba Regulation 133/76
Being
THE OiL AND NATURAL GAS CONSERVATION BOARD

UNITIZATION ORDER NO. 21

“Amending Unitization Order No. 8 of the Board
Made Under The Mines Act

{Filed June 8, 1976)

Effective at the hour of seven o’clock in the forenoon, Central Standard Time, on the
firet day of June, A.D., 1976, the Plan for Unit Operation Governing the Unitized Manage-
ment Operation and Further Development of Routledge Unit No. 1, set out in Unitization
Order No. 8 (Manitoba Regulation 71/70) is amended as follows:

1. Clause (a) of subparagraph (iii) of paragraph (k) of Section 26,07 is rescinded, and
the following substituted therefor:

“{a)  $7,000.00 per month for 4l producing operations.”

Oil and Natural Gas Unitization Order No, 21,
made and passed this 4th day of May,
AD,, 1976, at the City of Winnipeg, in
the Province of Manitoba, by The Oil and
Netural Gas Conservation Board.

Approved:
“S. Green™
Sidney Green, das. T. Cawley[j P, Eng.,
Minister of Mines, Resources Chairman,
and Environmental Management. The Qi! and Natural Gas
Conservation Board.
“JS. Roper” “Ian Haugh”
J.8. Roper, Dr. 1. Haugh,
Deputy Chairman, Member,
The Qil and Natural Gas The Oil and Natural Gas

Conservation Board. Conservation Board.
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May 21, 1970

Chevron Standard Limited
W30 Vilth Aveive 3.4,
Calgary 1, Alberta

gﬁ';'g;ldﬂ! Mr, 5, Hy m
vear Sir:

AB: Unitization Jrder No, 8
(outlodge Ynit Mo, 1)
—onr File Mo, 53.479-L

Enclosed herewith, certified copy of the above mentloned
Unitisation Order No. 8, duly endorsed as to registration in thie office
under Document No. 811-0, together with dsceipt 5086 in the amount of
sjo.m‘

This Unitisation Order has been registered against Crowm 011
2.32 Gas Lease Nos. 191, 194, 1972, 196, 197, 200, 2014, 207, 2077 and

Y:urs truly,

T. FOTEBN
Chief Mining iiscorder

Encls.




v CuEVRON STANDARD LIMITED

400 FIFTH AVENUE S.W., CALGARY 1, ALBERTA

R. R. MAHAFFEY
GENERAL ATTORNEY May 12, 1970

Routledge Unit No. 1
Our File No. 55,479-1

Department of Mines and Natural Rescurces
Mines Branch

Recording Divisjon

904 Norquay Building

401 York Avenue

Winnipeg 1, Manitoba

Attention: Mr. T, Morgan
Chief Mining Recorder

Gentlemen:
Thank you for your letter of May 7, 1970. We now enclose our

cheque in favour of the Provincial Treasurer in the sum of
$30.00, in payment of the fee for registration herein.

Yours very truly,

EHG/yh
Encl.




Mr. &. H. Gaudet

m?. 1970

Chevron Standard Limited
4O Fifth Avenue, 5H.W,
Calgary 1, Alberta

Dear Sir:

in reply to your letter of May 5, 1970 regarding the filing
of Unitization Order No. & - Routledge Unit No. 1, I find that this
Order affects ten Crown Leases. The fee required for registration
of this Order 18 $3.00 per lease making a total of $30.00.

‘The following are the Crown Leases affected by this

Ordder:

lease No.

b1
L]
]
n
| |
L
I
L
1]

No.
No.
No.
No.
No.
NU-

191 - w% Sec.10 -~ 9 - 25 WPM
194 - 5% Sep. 16 ~ 9 ~ 25 WPM
196 -~ 411 Sec. 20 = 9 =~ 25 WPM
197 ~ N§ Sec., 22 ~ 9 = 25 WP
200 -~ SW{ Sec, 28 - 9 - 25 WPH
206 ~ 8w dec. 32 - 9 ~ 25 WM
207 - NWE Sec, 32 - 9 = 25 WPK

No.197R = NE Sec. 16 -~ 9 - 25 WH

No.2014 ~ Es

Sec. 29 - 9 - 25 WK

No.2077 - Portion of N of Niy bec. 32 - 9 = 25 WPK

On receipt of the required fees, registration will be
matie in our records and certified copy will be returned, duly endorsed.

TH/sb

Yours truly,

Q‘&P"
T. Zan

Chief Mining Recorder



CHEVRON STANDARD LIMITED

400 FIFTH AVENUE S5.W., CALGARY 1, ALBERTA

May 5, 1970

Routledge Unit No. 1
Qur File No. 55,479-1

Mr. T. Morgan,

Chief Mining Recorder,

Mines Branch,

Department of Mines and Natural Resources,
Norquay Building,

Winnipeg 1, Manitoba,

Dear Sir:

We enclose two (2) certified copies of Unitization Order No. 8 in con-
nection with Routledge Unit No. 1.

We would like to file the enclosed Order against the Crown lands listed
in Part XXII of the "Plan" as permitted by Section 87 of The Mines Act.
Accordingly, if you would let us know the charges for this filing we
will remit same so0 that the filing can be proceeded with., After filing
would you please return to us one certified copy of the Order with par-
ticulars of filing endorsed thereon.

Yours very truly,

‘ J
~ E. H, GAUDET, Chairman,
Routledge Unit No. 1

Legal Committee.

EHG/ps
Encls.
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rois Unibization Order registered under Document No. £11-0, on the 15th day of May, 1970, on the
following Crown Petroleam and Natural Gas lLeases:
Lease No. 191, L.S.D. 4=5-12-13-14, Sec. 10, Twp. 9, Rge. 25 WPM.
Lease No. 194, L.S.D. 1-2-3-4-5-8, Sec. 16, Twp. 9, Rge. 25 WPM, '
Lease Now 1972,L.8.D. 9=10-12-13-14-15-16, Sec, 16, Twp. 9, Rge. 25 WFK VA
Lease No. 196, L.S.Ds 1=2-3~4=5-6-7-8-9~11-12, Sec, 20, Twp. 9, Rge. 2/(,)‘1\!!3_13&5: y (Af
Lease No. 197, L.S.D. 11-12-13-14, Sec. 22, Twp. 9, Rge. 25 WPM. . A
Lease No. 200, L.5.D. 3-6, Sec. 28, Two. 9, Rge. 25 WPM. HINE '
Lease No. 2014, L.S.Ds 1-8-9-16, Sec. 29, Twp. 9, Rge. 23D 710%es 74319 *xx w2 20.00
Leasd No. 207, LiS.D. 1l1-1lh, Sec. 32, Twp. 9, Rge. 25 WPM,

THE OIL Al MATURAL CAS CCNEURVATION BCAED  Lease Noa 2077, L.S.D. 15-1¢6,
Sec. 32, Twp. 9, Rge. 25 WPN,
UNTTIZATION CHDTR No. B Lease No. 206, L.S.D. 6, Sec, 32,

Twp. 9, Rge. 25 WPM.
Pertuining to ths Unitized Menazerent Cperation and Further J/ Floasay © m
Davelopoant of boutledge Unit kol 1. -1

. . T+ Morgan
Made ond passed rureunrt to Thas Mines Act, P. 5. Y., 193, Chief Mining
end erordrents thoreto, end aypreved by Crder-in-Uouncil Recorder

No, 406/70, by The Uil and Hatural Gas Concervation Poord,

1., Effectiva at the hour of seven o'clock in tha forzicon,
Central Stendard %4me, on ths first day of Moy, 1979,
that & certain part of the Routledge Fiold to ke imoim
es the Unit Aren chall bo cperated as o Unlt in ageoridancs
with tha atteched Flan for Unit Cperatlfon Governing tho
Unitized Monagoemnnt Operaticn and Farther Bovelopnent of
Eoutlodge Unit Mo. 1, datod Doocibor b, 2959, wnd shall
be kmcun as loutledge Undt lios 1.

2. Unloes othorvisa anthorized in writing by the Doard, the
Undt Orerator shall, within six veeks of the expiration
of cach calendar year, filo with the lines Branch a ropert
of thz prozreas arnd perfornanca of tha Unit Coarution,
showing graphically

() The daily aversgu rate of oll production during
each ionth of each producing well;

(b) The average water-oil ratio during cach nonth

of epeh wyeditedins wolls
£ epch predaeing wolls

(¢) *"he ponthly cwwlative oll and woter vrodunction
for cacit producing well;

(d) The notation of any well treatnent or WOTKOVEYT,
which shull bs irgieated on ths graph,

01). and Natural Gos Unitdnation Crder No. &
nede end passed this 77  day of Mareh,
A. D., 1970, et the City of ilnnipeg, in
the Province of llapitoba, by The Uil and
Natural Gus Conscrvition Louids
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PLAN FOR UNIT OPERATION
GOVERNING THE UNITIZED MANAGEMENT
OPERATICHN AND FURTHER DEVELOPMENT OF

) ROUTLEDGE UNIT NO. 1

December 4, 1969
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PLAN FOR UNIT OPERATION
GOVERNING THE UNITIZED MANAGEMENT
OPERATION AND FURTHER DEVELOPMENT OF
ROUTLEDGE UNIT NO, 1

PART 1
INTERPRETATION

References to 1.01 This Pian shall be construed with reference to "The
terms and expres-~
sions Interpretation Act" and the terms and interpretation

of "The Mines Act™ and regulations thereunder.
befinitions 1,02 In this Plan unless the context otherwise requires:
"Accounting (a) '"Accounting Procedure' means the rules, provisions
Procedure"”

and conditions set forth in Part XXVI hereof;
"Common Account" (b) "Common Account' means the account set up and

maintained by Unit Operator on behalf of the Work-

ing Interest Owners as provided in Part VIII hereof;
"Conservation (¢) "Conservation Board" or "Board" means The 0il and
Board"

Natural Gas Conservation Board;
"Effective Date" (d) "Effective Date" means the hour of seven o'clock

in the forenocon, Central Standard Time, on the

first day of MayY , D, 19703,
"Gas" (e} "Gas" means natural gas both before and after it

has been subjected to any processing and Includes

all fluid hydrocarbons not herein defined as 0ilj;
"Lnvestment (f) "Investment Account' means the account set up and
Account"

maintained by Unit Operator on beha2lf of the Work-

ing Interest Ouwners as provided in Part X hereof;



"Leases"

"011"

"Operating
Committee"

"Outside
Substances'

"Participating
Interest"

Y"Royalty Owner"

(g)

(h)

(1)

(1)

(i)

(1)

"Leases" means severally and collectively the
petroleum and natural gas leases, petroleum leases,
natural gas leases, subleases, agreements to grant

a lease and any other agreements whether similar or
dissimilar to the foregoing covering the lands des-
cribed in Part XXI1 hereof;

"01i1" means crude oil and all other hydrocarbons
regardless of gravity, that are or can be recovered in
liquid form from a pool through a well by ordinary
production methods;

"Operating Committee" means the committee created
pursuant to Part V hereof;

"Qutside Substances' means all substances obtained
from any sources other than the Unitized Strata

for injection into the Unitized Strata;
"Participating Interest" means with respect to each
Working Interest Owner the sum of the products ob-
tained by multiplying its respective working interest
in each Tract by the respective Tract Participation
of each such Tract;

"Royalty Owner" means a person, other than a Work-
ing Interest Owner, who has any interest in a

right to receive a portion of the Unitized Substances
or a portion of the proceeds from the sale thereof,

including a reversionary interest, a royalty inter-
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Hgalt Water
Disposal Well"

“Spacing Unit"

"stock Tank
Barrel"”

"Tract"

"“Tyact Partici-
pation"

""Unit Area"”

(m)

(n)

(o)

(p)

(q)

(r)

est reserved to the lessors named in any Lease, and
any overriding royalty interest, or an interest in

a payment under, or encumbrance om, a Lease that
does not carry with it the right to search for or
produce the Unitized Substances;

Mgalt Water Disposal Well” means those wells drilled
for the purpose of, or converted to, salt water dis-
posal;

"Spacing Unit" means the area allocated by any gov-
ernmental body having jurisdiction with respect
thereto for each well drilled for the purpose of
producing 0il and Gas from the Unitized Strata;

"y Stock Tank Barrel" means 34.9722 Canadian gallons
at sixty (600) degrees Fahrenheit;

“Tract” means each parcel of land described as such
and given a Tract number in Part XXII hereof;

"Pract Participation" means the percentage set forth
for each Tract in Part XXIV hereof;

"Unit Area" means and comprises the lands set forth
and described in Part XXI1 hereof and included with-
in the boundaries of the heavy dashed black outline
on the map shown in Part XXIII hereof, insofar as
these lands relate to the Unitized Strata, excepting,
however, those lands if any, shown cross-hatched in

Part XXIIl hereof;



"Unit Facilities" (s) "Unit Facilities" means all tamngible property of
every kind, nature and description (excepting
Unitized Substances, Unit Operated Wells, rental
equipment and Unit Operator's exclusively owned
equipment) in the possession of Unit Operator here-
under acquired from a Working Interest Owner pursuant
to the provisions of Part X hereof, together with all
facilities and equipment purchased, constructed or
acquired by Unit Operator pursuant hereto;

"Unit Operated (t) "Unit Operated Wells" means all wells (including

Wells"”
wells drilled for the production of Unitized Sub-
stances, wells drilled for the purpose of producing
water only, wells drilled for the purpose of water
disposal and wells drilled for the purpose of pres-
sure maintenance operations or secondary recovery
operations) in the possession of Unit Operator
hereunder, whether acquired from a Working Interest
Owner or drilled by Unit Operator pursuant to the
terms hereof, but excluding Unit Facilities in and
on the said wells;

"Unit Operator" (u) "Unit Operator" means the person appointed to manage
and conduct the operatioms hereunder who shall be a
Working Interest Owner unless the Operating Committee
unanimously otherwise agrees;

"Unitized Strata" (v) '"Unitized Strata" means the Whitewater Lake, the
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"hitized
Substances"

"MJell"

(w)

(%)

Virden, and the Scallion members of the Lodgepole
Formation of Mississippian age underlying the lands
described in Part XXII hereof, as these are shown on
that portion of the electrical log of Samedan W.
Routledge Prov. 13-11-9-25 well in Legal Subdivision
Thirteen (13) of Section Eleven (11), Township Nine
(9), Range Twenty-five (25), West of the First (W.lst)
Meridian, in the Province of Manitoba in the interval
1,955 feet and 2,308 feet as measured from the Kelly
Bushing. The Whitewater member comsists of submem-
bers sometimes known as the Maples and the Upper
virden Shale. The Virden member consists of submem-
bers sometimes known as the Crinoidal, Lower Virden
Shale, Sandhill and four Oolites. The Scallion mem-
ber iz sometimes known as the Cherty Zone and some-
times includes a basal shale unit known as the
Routledge Shale;

"nitized Substances' means the 0il and Gas that are
within or are produced from the Unitized Strata;
Je11" means any well within the Unit Area which has
been drilled to the Whitewater Lake, the Virden or
the Scallion members of the Lodgepole Formation of
Mississippian age for the production of 0il and Gas
which at some time since such drilling has produced

a minimum of three (3) barrels of Oil per day for at



"Working Interest
Owner"

UInit Name

Operation as
a Unit

(y)

least one month's duration;

"Jorking Interest Owner'' means a person who has the
right, in whole or in part, to search for and produce
and to appropriate the Unitized Substances, either
for himself or for others having an interest therein,
or for both, whether such right is derived from owner-

ship in fee simple or from a Lease.

PART 11

UNIT OPERATION

2.0l The name of the Unit shall be "Routledge Unit No. R

2.02

(hereinafter sometimes called the "Imit").

On and after the Effective Date, the respective int-
erests of the Working Interest Owners and Royalty
Owners, in and to the Unit Area, the Unitized Strata
and the Unitized Substances, shall be unitized for the
purposes of carrying out in the Unit Area and the
Unitized Strata any and all operations which may at
any time and from time to time be deemed necesgsary

or advisable by the Operating Committee for the pur-
pose of preventing waste, obtaining ultimately the
greatest possible recovery of the tnitized Substances
and accomplishing the more efficient and more economr-

ical development and production of the Unitized Sub-
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Effect of Unit
Qperation

Amendment of
Leases

Continuation
of Leases

stances under prudent and proper operations and prac-
tices to the end that all operations for drilling and
producing ahd all other operations in the Unitized
Strata may be conducted without regard to the separ-
ate Leases or boundary lines of separate Tracts with~
in the Unit Area and as though the Unitized Strata
were covered by a single Lease subject to all the

terms and conditions hereof.

2.03 Without limiting its general effect, the unitization

(a)

(b)

shall have the following specific effects:

On and aftef the Effective Date, the terms and pro-
visons of the Leases are hereby amended to the ex-
tent necessary to make them conform to the terms and
provisions hereof and, the Leases as amended, shall
continue in full force and effect.

Any operations conducted with respect to the Unitized
Strata, or production of Unitized Substances shall,
except. for the purposes of determining payments to
Royalty Owners, be considered as operations upon or
production from each Tract and such operations or
production shall operate to continue in full force
and effect each Lease as if such operations had been
conducted and a Well had been drilled on and was
producing from each Spacing Unit or portion thereof

covered by each Lease.
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Authority for
QOperations

Royalty Owners
Not Obliged to
Pay Unitization
Costs, Etc.

2.04

2.05

The Working Interest Owners are hereby collectively
authorized to develop and operate the Unitized Strata
without regard to the separate Leases or the boundary
lines of separate Tracts within the Unit Area, and to
drill, use and produce such wells at the Operating
Committee deems advantageous to operations on Oor pro-
duction from the Unitized Strata, to abandon such
wells as they deem unnecessary and in general to do
all other things that the Operating Committee deems
advisable for the purpose of accomplishing the most
efficient and most economical development and oper-
ation of the Unitized Strata. Without limiting the
generality of the foregoing but subject to The Mines
Act, the Working Interest Owners are hereby author-
ized to inject, 0il, Gas, water, or other substances,
or any combination of them into the Unitized Strata
and from time to time to convert and use as injection
wells any Well now drilled or hereafter drilled into
the Unitized Strata.

Nothing contained in this Plan shall be construed as
imposing upon any Royalty Ouwner any obligation to

pay for any of the expenses of the unitization here-
in provided for or for any of the costs and expenses
incurred in operations hereunder unless such Royalty
Ouner is obligated to pay for same by the terms of

any Lease.



Tract
Participation

Determination of
Tract Participa-
tion

3.01

3.02

(a)

(b)

PART 111

TRACT PARTICIPATION

The Tract Participation of each Tract is shown in

Part XXIV hereof.

The Tract Participation for each Tract is the sum

of the following factors:

A current production factor. Such factor is that

number expressed as a percentage arrived at by

dividing the oil production of each Tract during the

interval June 1, 1968 to November 30, 1968, both days

inclusive, by the 0il production for all Tracts dur-

ing the same interval, and multiplying by seventy-

five one hundredths (75/100) and;

An average monthly 0il production factor penalized

for wa&er production. Such factor is arrived at by:

i) determining average monthly Oil production of
the Tract by dividing its cumulative 0il produec-
tion through November 30, 1968 by the number of
calendar months since the Well on such Tract
first went on production, PROVIDED, THAT, the
first calendar month shall not be counted as
such unless the 0il production from the Well on
any such Tract for the first calendar month was
greater than one-half (1/2) of the oil produc-

tion from such Well for the next succeeding
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Tract Partici-
pations Equal
1007

i1)

i11)

iv)

month;

calculating a fractional water cut for the
Tract by dividing the water production for the
interval set out in paragraph (a) hereof by the
sum of its water and 0il production for the same
interval, PROVIDED, THAT, with respect to those
Tracts which did not produce during the inter-
val referred to, the fractional water cut shall
be calculated by dividing the water production
for each such Tract during the consecutive six
(6) month interval that ends with the last re-
corded production by the sum of such Tract's
water and 0il production for the said interval;
multiplying the average monthly 0il production
for the Tract obtained in sub-paragraph (i)
hereof by the fraction one minus the water cut
appropriate to the Tract as determined in gub-
paragraph (ii) hereof;

dividing the product obtained in sub- paragraph
(iii) hereof by the sum of all the products ob-
tained in sub-paragraph (iii) hereof for all
the Tracts and multiplying by twenty-five one

hundredths (25/100).

3.03 The total of the Tract Participations for all Tracts

shall at all times equal one hundred percent (100%).

- 10 -



Part IIX
Explanatory

Allocation to

Tracts

Delivery of
Unitized
Substances
in Kind

3,04 This Part III is explanatory and the Tract Participa-

tions shown in Part XXIV shall be deemed to be correc-

tly made in accordance with this Part IIIL.

PART 1V

ALLOCATION OF PRODUCTION

4.01

4.02

All Unitized Substances produced and saved shall be
apportioned among and allocated to the several Tracts
in accordance with their respective Tract Participa-
tions. The amount of Unitized Substances so allocated
to each Tract, and only that amount, regardless of
whether it be more or less than the amount of the
actual production of Unitized Substances from the
Well or Wells, if any, on such Tract, shall for all
intents, uses and purposes, be deemed to have been
produced from such Tract.

The Working Interest Owners entitled to the Unitized
Substances allocated to each Tract shall have the
right to take such Unitized Substances in kind. Such
Working Interest Ouners shall have the right to con-
struct, maintain and operate within the Unit Area all
necessary facilities for taking production in kind
provided the same are so comstructed, maintained and
operated as not to interfere with unit operations.

Any extra expenditures incurred by Unit Operator by

- 11 -
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Distribution
Within Tracts

Fallure to
Take in Kind

4.03

4,04

reason of the delivery in kind of any portion of the
Unitized Substances shall be borne by the Working
Interest Quner receiving the same.

The Unitized Substances allocated to each Tract shall
be distributed by the Working Interest Owners of such
Tract among, or accounted for to, the persons entit-
led to share in the production from such Tract in the
manner provided for in the Lease covering such Tract.
The Royalty Owners shall accept royalty calculated

on the allocated production in full settlement, sat-
isfaction and discharge of the obligation of any
Working Interest Owner to make royalty payments om
Unitized Substances under their respective Leases.

To the extent that any Working Interest Owner en-
titled to take and receive in kind any portion of the
Unitized Substances shall fail to take or otherwise
adequately dispose of the same currently as and when
produced, then so long as such conditions continue,
Unit Operator, as agent and for the account and at
the expense of such Working Interest Uwner may, and
upon the instructions of the Operating Committee
shall, in order to avoid curtailing the operation of
the Unitized Strata, dispose of such production and
the account of such Working Interest Quwner shall be

credited therewith as having received the same. The

- 12 -



Over-production

4.05

(a)

proceeds of the sale of the Unitized Substances 80
disposed of by Unit Operator shall be paid to the
Working Interest Owner entitled thereto. The auth-
ority of the Unit Operator to emter into contracts
for the sale of such production shall be limited to
contracts that are limited in time to the minimum
needs of the industry and in any event not exceed-
ing one (1) year. Any Working Interest Ouwner not
taking in kind may revoke at will Unit Operator's
authority hereunder by notice in writing to Unit
Operator and by taking in kind all of its share of

production not previously contracted for sale.

A proper and timely gauge shall be made of all tanks
delivered to Unit Operator to ascertain the amount
of 0il in such tanks as of the Effective Date. If
any Wells producing into such tanks have made more
than their.cumulative production allowable as set

by the Conservation Board, the amount of such over-
production of 0il then in such tanks which has been
produced from the Whitewater Lake, the Virden or the
Scallion members of the Lodgepole Formation of Miss-
issippian age shall be deemed to be Unitized Sub-
stances. Except as aforesaid the 0il in such tanks

shall remain and be at the risk of and be the pro-

- 13 -



(b)

perty of the Working Interest Owner owning the same
prior to the Effective Date, and upon request shall
be delivered in kind to such Working Interest Owner,
or, in the absence of such request, shall be sold by
Unit Operator for the credit of and on behalf of such
Working Interest Owner at not less than the prevail-
ing wellhead price, and the proceeds thereof shall be
paid by the purchaser directly to such Working Int-
erest Owner.

If any production in excess of the cumulative pro-
duction allowable of any Tract as of the Effective
Date was sold prior to the Effective Date, the Unit
Operator during the month or months next following
the Effective Date shall withhold from the Unitized
Substances which, except for the provisions of this
sub- paragraph, would have been allocated to a Tract
or Tracts from which the 011 sold was produced in
excess of the cumulative production allowable, an
amount equal to such excess production on the Effec~
tive Date, and the amount or amounts so withheld
shall be re-allocated to all of the Tracts in pro-
portion to their respective Tract Participatioms.
Such withholding and re-allocation shall be continued
until the full amount of any such excess production

in respect to any Tract or Tracts has been withheld

- 14 -



Royalty on Out-
side Substances

Use of Unitized
Substances

(c)

4.06

4.07

and re-allocated.

No allowance shall be made to any interested person
for any under-production of Oil fram its Wells prior
to the Effective Date.

If any Outside Substance is injected into the Unit-
ized Strata, any like substance contained in Unit-
ized Substances subsequently produced and sold or
used for other than operations hereunder, shall be
deemed to be an Outside Substance until the volume
of such Outside Substance injected into the Unitized
Strata is recovered. No payments shall be due or
payable to Royalty Owners on any substance which is
deemed to be an Outside Substance,

The Working Interest Owners may use as much of the
Unitized Substances (excluding 0il) as they deem
necessary for the operation and development of the
Unitized Strata, including, but not limited to,
their injection into the Unitized Strata and in the
operation of any plant or plants handling Unitized
Substances. No royalty or other payment shall be
payable in respect thereto or in respect to Unitized
Substances unavoidably lost. Such Unitized Substances
so used, injected or lost shall be excluded in alloc-

ating production,

- 15 -



PART V

ORGANLIZATION (F THE OPERATING COMMITTEE

Operating
Committee

Representatives
on the Operating
Committee

Organization
Meeting of the
Uperating
Committee

5.01

5.02

5.03
(a)

There is hereby created an Operating Committee which
shall be composed of one (1) representative of each
Working Interest Owner designated as hereinafter pro-
vided.

Each Working Interest Owner shall, at least ten (10)
days prior to the Effective Date, designate by notice
in writing to the Chairman of the Conservation Board
the name and address of its representative on the
Operating Committee and shall further designate an
alternate representative, or alternate representatives
on the Operating Committee who, in the absence of the
designated representative, shall have the rights and
powers of such representative. In the event any Work-
ing Interest Owner fails to designate a representative
on the Operating Committee as aforesaid the Chairman
of the Conservation Board shall designate the Working
Interest Owner himself as such representative or in
the case of a Working Interest Owner that is not a
natural person shall designate any member or officer

of such Working Interest Owner as such representative,

The Chairman of the Conservation Board shall, at least

five (5) days prior to the Effective Date, select the



Change of
Representative

(b)

(c)

5.04

representative of a Working Interest Owner to act as
chairman pro tem of the organization meeting of the
Operating Committee and shall forthwith forward the
name and address of each Working Interest Owner's re-
presentative, or alternate representative, or alter-
nate representatives, to the person so selected.

The chairman pro tem of the Operating Committee shall
call and hold an organization meeting of the Operating
Committee prior to the Effective Date,

The Operating Committee, at such organization meeting
shall appoint the Unit Operator, and the chairman pro
tem of such organization meeting shall promptly notify
the Chairman of the Conservation Board of such appoint-
ment and thereafter the representative of Unit QOperato:
shall act as Chairman of each meeting of the Operating
Committee without in any manner restricting or limiting
his rights to represent Unit Operator as a Working
Interest Owmer.

Each Working Interest Qwner may change its designated
representative, or designated alternate representative
or alternate representatives, by notice in writing to
the Chairman of the Operating Committee and the Chair-
man of the Conservation Board. Nothing herein shall
preclude two (2) or more Working Interest Owners from

designating one (1) member on the Operating Committee

- 17 -



Voting Interest

Meetings

Voting by
Telegram, etc.

to represent them and to vote and act for them thereon
and such member shall, if so required by his principals
cast his vote for each principal separately.

5.05 Each member of the Operating Committee, in voting on
all matters coming before the Operating Committee,
shall have a voting interest equal to the Participa-
ting Interest of the Working Interest Owner repre-
sented,

5,06 The Operating Committee shall meet on the call of
Unit Operator, or at the request of a representative
of any Working Interest Owner. Unit Operator shall
notify all members of the Operating Committee in
writing at least ten (10) days in advance of any
meeting of the time and place of the proposed meet-
ing, and of the specific matters affecting unit oper-
ations which will be presented, discussed and voted
upon at such meeting, and no other matters shall be
voted upon at such meeting umless each Working Inter-
est Owner is represented thereat and agrees that
such further matters may be voted upon.

5.07 Any member of the Operating Committee not represented
at any particular meeting may vote, by letter or
telegram addressed to and received by the Unit Opera-
tor prior to the hour fixed for the meeting, on any

question presented thereat of which it has been

- 18 -



Polls

Minutes of
Proceedings

5.08

5.09

notified, Members so voting shall be considered
present as regards such matters on which they so
vote, but not for other purposes.

Any question within the province of the Operating
Committee to decide may be determined in the absence
of a formal meeting by a poll of all of the individ-
ual representatives. ILf such poll is taken it shall
be conducted by the Unit Operator, either by letter
or telegram, and he shall keep a written record of
the results and report the results thereof to the
Working Interest Owners within a reasonable time,
either by notice in writing to each of them, or by
report to them at the next meeting. The voting in-
terests necessary to act upon and determine matters
or questions submitted by letter or telegram shall
be the same as otherwise herein provided for. Any
vote so made shall be made within not less then fif-
teen (15) days of the giving of such notice, PROVIDED,
THAT, any failure to vote within the stipulated time,
shall be considered as an affirmative vote,

Unit Operator shall keep minutes of the proceedings
of each meeting of the Operating Committee and a copy
thereof shall be forwarded to each member thereof.
Such minutes need not be a verbatim record of all the

proceedings, but shall show the names of the represen-

- 19 -



Voting

Quorum

tatives present at the meeting, all motions and
resolutions offered or acted upon, together with the
results of such action and such other formal action
as may be taken by the Operating Committee, and shall
include a record of all matters voted on by letter or

telegram ballot since the date of the last meeting.

PART VI

POWERS AND DUTIES OF
THE OPERATING COMMITTEE

6.01

6.02

The Working Interest Owners acting through the Oper-
ating Committee and Unit Operator shall carry out the
purposes of this Plan and shall determine and decide
all matters by concurring vote of members of the
Operating Committee representing at least two (2)
Working Interest Owners owning at least seventy-five
percent (757%) of the Participating Interests and

such vote shall be binding on all Working Interest
Owners, PROVIDED, HOWEVER, that any abstention or
other failure to vote shall be considered as an affir-
mative vote,

At any meeting of the Operating Committee a quorum
shall consist of the representatives personally pre-
sent of not less than two (2) of the Working Interest

Ovmers having, in the aggregate, seventy-five percent

- 20 -
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(75%) or more of the total Participating Interest.

Rights Granted 6.03 All rights, powers, privileges and duties here-
the Operating
Committee under not specifically delegated to Unit Operator

or reserved to the individual Working Interest
Owvmers are hereby granted collectively to the Oper-
ating Committee, Without limiting the generality
of the foregoing, the following rights and powers
are granted to the Operating Committee:

(a) To instruct Unit Operator concerning all umit oper-
ations for the production of Unitized Substances;

(b) To approve or disapprove the drilling of additional
wells to the Unitized Strata either for the produc-
tion of water, Unitized Substances or for injection
purposes;

(c) Subject to the rights of Unit Operator pursuant to
Section 7.04 hereof, to approve or disapprove in
vhole or in part each and every estimate and item of
expenditures submitted by Unit Operator, except those
that were included in a previous approved budget;

(d) To appoint an Audit Committee to represent all Work-
ing Interest Owners to arrange proper annual audits
of the accounts of Unit Operator with respect to the
operation and development of the Unit Area, approve
or disapprove the same and make available to the

Working Interest Owners the results of such audit;

- 21 -



(e)

(£)

(8)

(h)

(1)

(&)

To £ill any vacancy occurring in the position of Unit
Operator, PROVIDED, THAT no Unit Operator shall vote
to succeed itself in the position of Unit Operator;

To represent, or determine who shall represent, the
Working Interest Owners before any governmental body
having jurisdiction with respect to matters pertaining
to unit operations, PROVIDED, HOWEVER, that this shall
never be construed as authorization to speak on behalf
of any Working Interest Owner dissenting from the
views to be expressed or to prevent any Working Int-
erest Owner from presenting its own view on such
matters;

To appoint and grant powers to such committees as

they may deem proper and requisite;

To approve an annual budget as in Section 8.04 hereof
provided;

To approve the method of disposal of surplus Major
Material;

To amend Part XXVI hereof from time to time whether

in whole or in part, PROVIDED, THAT, no amendment
increasing the charges to be made by Unit Operator
under Section 26.07 (k) hereof shall become effec-
tive until the approval of the Conservation Board to

such increase in charges has been obtained.

- 22 -
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PART VIL

POWERS AND DUTIES OF

UNIT_OPERATOR AND CHANGE OF UNIT OPERATOR

Powers and 7.01 Unit Operator shall, subject to the provisions here-

Duties

(a)

(b)

(c)

of and orders given or imposed by the Operating Com-
mittee as herein provided:

Have exclusive charge, management and control of

the development, operations on and production from
the Unitized Strata, and shall have the right and
duty to conduct all operations in connection there-
with including, but not limited to the following:
the drilling, operating, maintaining, repairing, sus-
pension and abandonment of all Unit Operated Wells
whether for production, injection or water supply,
including wells drilled after the date hereof and
wells taken over under the provisions hereof; and

the installation, construction and operation of

Unit Facilities of whatsoever character necessary oOr
convenient for the conduct of operations hereunder;
Conduct operations in a good and workmanlike manner
and in the absence of specific instructions from the
Operating Committee shall have the right and duty to
act in accordance with what a prudent operator would
do under the same or similar circumstances;

Keep true and correct books, accounts and records of



Hiring of
Employees

Letting of
Contracts

(d)

(e)

7.02

7.03

its operations hereunder, and shall furnish to each
Working Interest Owner, on or before the fifteenth
(15th) day of each month, a statement of the amowunt
of production from the Unitized Strata, sales and
inventory during the preceding calendar month;

Keep the lands and leases used in connection with
unit operations free from liens and encumbrances
occasioned by its operatioms, excepting the lien of
Unit Operator granted hereunder and excepting liens
in connection with which there is a bona fide dispute;
Freely consult with the Operating Committee and keep
it advised of all matters arising in connection with
unit operations, which Unit Operator, in the exer-
cise of its best judgment, considers important. Unit
Operator shall furmish to the members of the Operat-
ing Committee such reports in connection with wnit
operations as the Operating Committee may direct,
Unit Operator shall fix the number of, hire and
dismiss and pay and supervise all employees required
for the operations hereunder and g¢hall determine the
hours of labour and compensation tobe paid to such
employees. Such employees shall be the employees
solely of Unit Operator.

Unit Operator shall let all contracts for the dril-

ling, reworking, deepening, plugging back of, or
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Unit Operator's
Authority for
Expenditures

Init Operator
to Have Rights
of Ulorking
Interest Ouners

7.04

7.05

other operations in connection with any Unit Operated
Jell on a competitive basis at the usual rates and
terms prevailing in the area, PROVIDED, HOWEVER,
that Unit Operator shall have the right to use its
own equipment in carrying out such drilling, re-
working, deepening, plugging back of, or other
operations in connection with any Unit Operated Well.
In addition to any expenditures which Unit Operator
is specifically authorized to make, Unit Operator is
authorized to make an expenditure not in excess of
Five Thousand Dollars ($5,000.00) in respect of any
single undertaking without the approval of the
Operating Committee. Unit Operator may, without
approval of the Operating Committee, take such
action and make such expenditures for the Common
Account as it may deem necessary in order to protect
1ife or property. Within ten (10) days after taking
any such action or making such expenditures, Unit
Operator shall advise the Operating Committee of
such action and expenditures.

Unit Operator shall continue to have all the rights,
duties and liabilities of a Working Interest Owner
in addition to its rights, duties and liabilities

as Unit Operator as long as it continues to own a

working interest in the Unit Area.
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Change of 7.06 Unit Operator;
Operator

(a) Shall forthwith cease to act as Unit Operator in the
event it should become bankrupt or insolvent, or
make any general assignment for the benefit of
creditors;

(b) May be removed as Unit Operator by an affirmative
vote of members of the Operating Committee repre-
senting Working Interest Owners, other than Unit
Operator, who own at least eighty-five percent (85%)
of the remaining Participating Interests;

(¢} May resign at any time upon one hundred and eighty
(180) days' written notice to the Operating Committee
and to the Conservation Board.

Release from 7.07 In the event of a removal or resignation of Unit

Duties
Operator pursuant to paragraphs (b) or {c) of Sec-
tion 7.06, Unit Operator shall be released from its
duties and obligations hereunder at the hour of
seven o'clock in the forenoon, Central Standard Time
on the first day of the calendar month following
the expiration of one hupndred and eighty (180) days
from the date of delivery of notice of such removal
or resignation, or such earlier date as a successor
Unit Operator shall have been designated by the
Operating Committee, and shall have assumed the

duties of Unit Operator.
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Surrender of
Operating Rights

Selection of
Successor Unit
Operator

7.08 At the effective time of the release from its

duties of any Unit Operator, or upon the selection
of a successor Unit Operator, the preceding Unit
Operator shall surrender possession of, and deliver
to, the successor Unit Operator the exclugive charge,
management and control of the development, operations
on and production from the Unitized Strata and all
Unit Operated Wells, Unit Facilities, common funds

in the possession of Unit Operator and all produc-
tion, if any, which has not theretofore been deliv-
ered in kind, or sold, copies of all pertinent books
of account and records of the unit operations and

all documents, agreements and other papers relating
thereto. Upon the transfer and delivery thereof,

the preceding Unit Operator shall be released and
discharged from and the successor Unit Operator

shall assume all duties and obligations of Unit
Operator hereunder except the unsatisfied duties

and obligations of the preceding Unit Operator ac-
crued prior to the effective time of the change of
Unit Operator and for which the preceding Unit Oper-
ator shall, notwithstanding its release or discharge,

continue to remain liable.

7.09 Forthwith upon the removal or resignation of Unit

Operator, or at any time when there is no Unit Oper-
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ator, the Operating Committee shall select a succes-
sor Unit Operator to take office contemporaneously
with the effective time of the release from its
duties of Unit Operator.

Audit 7.10 The Operating Committee shall cause an audit of
the accounts of the preceding Unit Operator with res-
pect to the operation and development of the Unit
Area to be made forthwith to the effective time of

the appointment of a successor Unit Operator.

PART VIII

EXPENDITURES AND LIABILITIES

Common Account 8.01 Unit Operator shall set up a Common Account on be-
half of the Working Interest Owners for all costs
and expenses incurred by it and all monies received
by it in connection with the operation and develop-
ment of the Unit Area and all of the said costs and
expenses shall be charged, and all of the said
monies shall be credited to the Workimg Interest
Owvners in accordance with the provisions hereof.

Charges to 8.02 Subject to the other provisions hereof, all costs,

Common Account
expenses and liabilities, whether contractual or
tortious, incurred by Unit Operator on account of
the operations hereunder shall be for the Common

Account and shall be borne by the Working Interest
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Unit Operator
to Make Initial
Payment

8.03

Owners in proportion to their respective Participa-
ting Interests.

For the purposes of this Plan capital expendi-
tures shall be as determined by the Operating Com-
mittee,

Unit Operator shall initially pay and discharge all
costs and expenses incurred in the operations here-
under. Unit Operator shall bill each Working Interest
Owner for its share of all costs and expenses and
each Working Interest Owner shall reimburse Unit Oper-
ator for its share of such costs and expenses in
accordance with the provisions of Part XAVI hereof.
Each Working Interest Owner shall pay all such bills
within thirty (30) days after receipt thereof, and
should any Working Interest Owner fail to pay its
proportionate share of such costs and expenses within
the said thirty (30) day' period, the unpaid amount
shall, at Unit Operator's discretion, bear interest

at a rate equivalent to the prime lending rate of
interest then quoted by the chartered bank used by
Unit Operator in Manitoba plus one percent (1%) per
annum, such interest to be calculated from the end

of the said period until paid, and shall be for Unit
Operator's sole account, and Unit Operator shall

have the right at its option at any time thereafter,
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Annual Budget,
etc.

8.04

such default continuing, to enforce the lien herein-
after provided for upon the respective Interests of
such Working Interest Owner.
As soon as practicable after the Effective Date here-
of, Unit Operator shall prepare a budget of estimated
costs and expenses for the period from the Effective
Date to the 3lst day of December A.D. 1970 and on or
before the first day of each November after the
Effective Date shall prepare a budget of estimated
costs and expenses for the ensuing calendar year.
Such budget shall set forth the estimated costs and
expenses by quarterly periods. Budgets so prepared
shall be subject to adjustment and correction by the
Working Interest Owners from time to time whenever it
shall appear that an adjustment or correction is pro-
per, PROVIDED, HOWEVER, that if Unit Operator's to-
tal expenditures for the year are within ten percent
(10%) of those costs and expenses approved in any
budget, such expenditures shall be considered as hav-
ing been approved. A copy of each such budget and
adjusted budget shall be promptly furnished each
Working Intrest Owner.

Approval of the budget by the Working Interest
Owners shall constitute authorization to the Unit Op-

erator to make the expenditures therein detalled.
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Advances to
Unit Operator
- Capital Fund

8.05 Unit Operator, in lieu of advancing monies for the

capital expenditures of unit operations may, at its
election, require the Working Interest Owners to ad-
vance their respective proportionate share of such
capital expenditures by submitting to each Working
Interest Owner on or before the last day of each cal-
endar month an estimate of such capital expenditures
for the succeeding calendar month based on an approved
budget of estimated costs and expemses O% author ity
for expenditure together with a request for payment of
such proportionate share. Within fifteen (15) days
from the receipt of such request each Working Interest
Owner shall pay its proportionate share to Unit Oper-
ator. If any Working Interest Owner defaults in res-
pect to such request for payment, the same shall, at
Unit Operator's discretion, bear interest at a rate
equivalent to the prime lending rate of interest then
quoted by the chartered bank used by Unit Operator in
Hanitoba plus one percent (1%) per annum, such inter-
est to be calculated from the end of the said fifteen
(15) day' period until paid, which interest shall be
for the Unit Operator's sole account. The accounts
between the Working Interest Ouwners shall be adjusted
to actual costs by Unit Operator in the monthly

statement following the month covered by the estimate.



Advances to Unit
Operator ~ Oper-
ating Fund

8.06 Unit Operator, in lieu of advancing monies for the

costs and expenses incurred in the maintenance and
operation of the Unit Area may, at its election, re-
quire the Working Interest Owmers to advance their
respective proportionate share of such costs and ex-
penses by submitting to each Working Interest Owner
on or before the last day of any calendar month a
request for an operating fund equal to one-twelfth
(1/12th) of the expenses as approved in the annual
budget of estimated expenditures for the unit opera-
tion. Within thirty (30) days from the receipt of
such request, each Working Interest Owner shall pay
its proportionate share to Unit Operator. If any
Working Interest Owner defaults in respect of such
request for an operating fund, the same shall, at
Unit Operator's discretion, bear interest at a rate
equivalent to the prime lending rate of interest then
quoted by the chartered bank used by Unit Operator in
Manitoba plus one percent (17%) per annum, such inter-
est to be calculated from the end of the said thirty
(30) day' period until paid, which interest shall be
for the Unit Operator's sole account. After the es-
tablishment of this operating fund, which will be
separate from that required in Section 8.05 hereof,

and which shall at no time exceed one (1) month's
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Unit Operator's
Lien

8.07

estimated expenditures, each Working Interest Owner
shall remit to the Unit Operator its proportionate
share of each month's actual billing within thirty
(30) days of receipt, thus maintaining the operating
fund intact. The adequacy of the fund in relation to
current expenses will be reviewed annually or more
often upon request by a Working Interest Owner and
adjustments made as required.
Unit Operator shall, subject to sub-section (&) ()
(i) (A) and (B) of Section 73 of "rhe Mines Act',
have a lien upon the interest of each Working Interest
Owner in any unsold Unitized Substances, upon the pro-
ceeds of the sale of any Unitized Substances, -and up-
on the interest of each Working Interest Owner in
the Unit Facilities and upon the title of each Work-
ing Interest Owner to and in the Unit Area and the
Unitized Strata., Such lien shall have priority over
any lien by any Working Interest Owner.

in the event of the failure of any Working Inter-
est Owner to pay its share of the costs and expenses
incurred hereunder when due, as provided herein, Unit
Operator shall be entitled at any time, and from time
to time, to collect and receive the proceeds of the
sale of all or any part of such Working Interest Own-

er's share of the Unitized Substances, including the
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proceeds from previously executed sale contracts made
by or for such defaulting Working Interest Owner.
Unit Operator shall apply all such sums so collected
against the defaulting Working Interest Owner's un-
paid bills, the excess of such proceeds over the un-
paid bills, if any, to be paid to the Working Inter-
est Owner entitled thereto and all sums so applied
shall be considered as received from such defaulting
Working Interest Owner within the meaning of the pro-
visions contained in Section 8.08 hereof relating to
contributions by the other Working Interest Owners

to Unit Operator in the case of default in payment
when due. Unit Operator may likewise take other
credit due any such defaulting Working Interest Owner
pursuant hereto and apply the same against amounts
due from such Working Interest Owner. The rights
granted to Unit Operator in this Section shall not be
construed as exclusive remedies but shall be in add-
ition to all rights, privileges and remedies afford-
ed Unit Operator by other provisions hereof and by
law. Service of a eertified true copy of this Plan
shall constitute written authorization on the part

of such defaulting Working Interest Owner for such
purchaser to pay the proceeds frém such sale to Unit
Operator dpring such default, but such purchaser

shall not be considered as having been notified of
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Contributions

to Unit Operator
Upon Failure to
Collect Certain
Debts

such authorization prior to the time of such service.
Books and records kept by Unit Operator with respect
to operations hereunder shall constitute exclusive
proof of the existence or non-existence of any such
default insofar as the right of Unit Operator to col-
lect proceeds from the sale of all or any part of

the defaulting Working Interest Owner's share of the
Unitized Substances is concerned, subject, however,
to all rights of inspection, verification and audit
provided herein.

if Unit Operator shall not have received full reim
burse;ent for any indebtedness that may become due
and payable by any Working Intexest Owner to Unit
Operator after reasonable efforts by Unit Operator to
obtain such reimbursement, each of the Working Inter-
est Owners, upon the request of Unit Operator, shall,
unless contrary to any then existing law, contribute
to the reimbursement of Unit Operator the portion of
such unsatisfied amount equal to the portion that
such Working Interest Owner's Participating Interest
bears to the total Participating Interests of all of
the Working Interest Owners exclusive of the Partici-
pating Interest of the defaulting Working Interest
Ovner; and thereupon, each Working Interest Owner so

contributing shall be proportionately subrogated to
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Pre-unit
Expense

Commingling

of Funds

Responsibility
for Payments

8.09

8.10

Unit Operator's rights and lien under Section 8.07
hereof.

Each Working Interest Quner shall pay a part of the
reasonable cost, as approved by the Operating Com-
mittee, of unitizing the Unit Area in proportion

to its Participating Interest hereunder.

No funds received by Unit Operator hereunder need be
segregated by Unit Operator or maintained by it as

a joint fund but may be commingled with its own

funds.

PART IX

RESPONSIBILITY FOR PAYMENTS

9.01 Each Working Interest Owner shall pay or be respon-

sible for the payment of and shall indemnify all
other Working Intefest Qwners, including Unit Opera-
tor, against any liability for any Lease rentals,
taxes (excepting any taxes assessed on Unit Facil-
jties which shall be paid by Unit Operator and
charged to the Common Account), royalties, overrid-~
ing royalties, oil payments, net profit contracts
and all payments out of, or burdens on, the Lease
or Leases and Tracts contributed by it and received

into the Unit Area.
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Delivery of
Wells - Salt
Water Disposal
lells

Warranty

PART X

DELIVERY GF WELLS AND EQUIPMENT

INVESTMENT ACCOUNT

10.01 Each Working Interest Qwner shall, as of the Effec-

tive Date, contribute to the Working Interest Owners,
acting through Unit Operator, the exclusive use for
all purposes of all of its Salt Water Disposal Wells
shoyn listed in Part XXI herecof which, in the opin-
ion of the Operating Committee, are in bona fide use
as of the Effective Date and all wells, both active
and inactive that it has in the Unit Area, together
with all information, or certified true copies
thereof, that it has obtained in connection with the
drilling, testing, completing and operating of said
contributed wells, such as drilling logs, electrical
logs, records of coring, testing and special work

of every nature, laboratory analyses, records of

the amount of production obtained and all other in-
formation pertinent to the said wells and Leases of
the Working Interest Owners. Each Working Interest
Owner shall also contribute to the Working Interest
Owners, acting through Unit Operator, without com-
pensation, the non-exclusive use of roads, dikes,
ditches, fire walls, pits, and fences it holds in

connection with its operations in the Unit Area.

10.02 Unit Operator shall, within zixty (60) days of the
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delivery of any well, or wellsite and operating
eguipment, carry out such *ests as may be necessary
to determine its mechanical condition as of the
Effective Date and, in the event any such well or
uwellsite and operating equipment is in sound mechan-
jcal condition it shall be accepted by Unit Operator
and thereupon become a Unit Operated Well, or Unit
Facility. In the event thst any such well or well-
site and operating equipmen: is not in sound mechan~
ical condition as determinec by the Unit Operator,
the Working Interest Owaer w.10 contributed such well
or wellsite and operating eqtipment shall, within
thirty (30) days after being requested to do so by
Unit Operator as instructed by the Operating Comr
mittee, install the equipment 1ecessary to place
such well or wellsite and operiting equipment in
sound mechanical condition or pay to Unit Operator,
for the credit of the Common Account, in cash, the
cost of purchasing and/or installing such equipment.
Within sixty (60) days of the delivery of any
roads, dikes, ditches, fire walls, pits, and fences
Unit Operator shall determine which of them, if any,
require additional expenses in order to permit ef-
ficient operation or to comply with government regu-
lations or to honour surface leases. Unit Operator

shall prepare an estimate of expenditure and after

- 38 -



R-E¥*

approval of the Operating Committee, the Working
Interest Owner who contributed the properties at
fault shall perform the work at its own cost and
expense, or if such Working Interest (wner elects
not to perform the work it shall be done by Unit
Operator and charged to the Working Interest Ouwner
at fault.

Controllable 10.03 As of the Effective Date all wellsite and operating

Haterial
equipment and salt water disposal facilities in, on
or serving the Unit Area used in the normal oper-
ation of the Unit Operated Wells as required by the
Operating Committee shall be delivered to and taken
over separate and apart fram the unitization of the
workifig interests and production affected herein and
shall become Unit Facilities.

Yellsite and operating equipment shall include
by way of example, "Controllable Material" as here-
inafter defined, but shall not include warehouses,
warchouse stocks, lease houses, camps and office
buildings, automobiles and other service equipment
which shall remain the separate property of the
several owners thereof.

For the purposes of this Part X "Controllable
Material" shall be all material from time to time

classified as such by the Operating Committee, but

-~ 39 -



Appointment of
Inventory Com-
mittee

10.04

shall exclude surface and production casing, casing
bowl and casing hanger and flow lines.

The Operating Committee shall appoint an Inventory
Committee for the purpose of making an inventory

of the Controllable Material taken over by Unit
Operator. Each Working Interest Owner, upon request
by the Inventory Committee, shall submit to the
Inventory Committee, promptly a complete inventory in
writing of all said Working Interest Owner's
Controllable Material so delivered to Unit Operator
and a description of the condition of each item at
the time of such delivery. In the event a Working
Interest Owner has failed to supply such inventory
as aforesaid, the Inventory Committee shall proceed
to inventory such Working Interest Owner's Con-
trollable Material and shall supply such Working
Interest Owner with a copy thereof which shall be
binding upon such Working Interest Owner unless it
protests or questions such inventory within fifteen
(15) days of the receipt thereof. Said Inventory
Committee shall take promptly an inventory of all
said Controllable Material and check the same against
the aforesaid inventories furnished by the Working
Interest Owners. Such inventories shall then be

priced at current new price, as defined in Part XXVI,
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Working
Interest
Owner's Initial
Share in Unit
Facilities

Investment
Account

10.05

10.06

(a)

(b)

by the Inventory Committee and submitted to the
Operating Committee, who will determine the percent-
age of current new price which should be attributable
to such Controllable Material. Copies of these
priced inventories will then be furnished to all
Working Interest Owners for their approval.

Upon approval of the priced inventories report by
the Operating Committee, each Working Interest Owner
shall have, subject to Section 10.07 hereof, an
initial share in the Unit Facilities which is equal
to the proportion (expressed as a percentage) that
the value of the Controllable Material delivered by
it to Unit Operator is to the total value of all
Controllable Material delivered by all of the Work-
ing Interest Owners to Unit Operator.

Unit Operator shall set up an Investment Account

for Unit Facilities which shall be calculated at

the end of each calendar year and shall be;

The total value of all Controllable Material del-
ivered by all of the Working Interest Owners to Unit
Operator pursuant to this Part X; plus

The total value of all Controllable Material sub-
sequently acquired for the Unit, the cost of which
shall be borne by the Working Interest Owners in

accordance with their respective Participating
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Working
Interest
Owner's Share
in Investment
Account

(c)

10.07

Interegts; less
The total value of all Controllable Material gub~
sequently sold, junked or otherwise disposed of.

For the purposes of calculating the Investment
Account, Controllable Material which has been sold,
junked or otherwise disposed of shall be given the
same value as it was given when it was originally
delivered to or acquired by Unit Operator. At the
end of any calendar year the Investment Account
shall be the net of paragraphs (a) plus (b} less (c)
of this Section 10.06.

Each Working Interest Owner shall have a net credit
in the Investment Account which shall be the value
of all Controllable Material delivered by it to Unit
Operator, plus its share of the value of all Control-
lable Material subsequently acquired for the Unit,
less its share of the value of Controllable Material
sold, junked or otherwise disposed of from the Unit.
The relationship, expressed as a percentage, between
each Working Interest Ovner's net credit and the sum
of the net credits of all Working Interest Owners
shall be its percentage share of the Investment
Account. Such percentage shall be carried to five
decimal places and rounded to the nearest four deci-

mal places and shall be calculated at the end of each
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Proceeds from
Dispogal of
Unit Facilities

List of Ease-
ments, etc,

Unit Operator
to Advise Surface
Rights Required

10.08

11.01

11,02

calendar year.

Notwithstanding the provisions of Part VIII hereof
the proceeds from disposal of Unit Facilities
whether Controllable Material or otherwise up to

the end of the first calendar year shall be credited
to each Working Interest Owner in accordance with
its respective initial percentage share established
under Section 10.05 and, thereafter, such proceeds
shall be credited to each of them in accordance with
their respective percentage share calculated in

accordance with Section 10,07,

PART XI

SURFACE RIGHTS

As soon as reasonably possible after the Effective
Date, each Working Interest Owner shall submit to
Unit Operator a list of all easements, rights-of-
way, surface leases, rights-of-entry and other
surface rights which it holds and which are re-
quired in connection with unit operations together
with particulars thereof, including rentals payable,
if any.

Unit Operator shall, as scon as reasonably possible
after the receipt of the aforesaid lists, advise

each Working Interest Owner in writing which, if any,
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Surrender of
Surface Rights

11.03

of its said surface rights will be required for

the operations hereunder. Each Working Interest
Owner shall, upon request in writing by the Unit
Operator, assign such rights to Unit Operator.

Any such assignment shall, unless contrary to any
then existing law, contain a provision permitting
the assignor of the same the use thereof for explor-
ation on and production operations from strata other
than the Unitized Strata without interfering with
unit operations.

Unit Operator may also from time to time surrender
said surface rights, or any of them, that are no
longer required for the operations hereunser, pro-
vided that Unit Operator shall have cleaned up the
surface to the satisfaction of any governmental
body having jurisdiction with respect thereto and;
PROVIDED, FURTHER, that Unit Operator shall give
the Working Interest Owner who assigned the same
sixty (60) days' notice of surrenderipg such surface
rights and such Working Interest Owner may elect

to receive from Unit Operator an assignment of

such surface rights. Any surface rights not re-
quired for the operations hereunder may be held or
disposed of by the Working Interest Owner holding

the same in such manner as it may deem £fit.
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Surface
Charges to
Common Account

Fee Simple

Unit Operator
May Acquire
Additional
Surface Rights

11.04 After the Effective Date hereof all costs of surface

11.05

11.06

rights required for the operations hereunder and all
liabilities accruing in connection therewith shall
be for the Common Account.

Where a Working Interest Owner holds in fee simple
surface rights used in connection with the Unit or
where a Working Interest Owner has made arrangements
with the owner of any such surface rights for the
use of them without cost to such Working Interest
Owner, Unit Operator may use the same, provided

that such Working Interest Owner shall be entitled to
receive as rental therefor an amount commensurate
with rentals paid for other surface rights of a like
nature in the Unit Area.

Unit Operator shall also have the right to acquire
such additional surface rights as are necessary

for the operations hereunder, and the expense
thereof, including rentals, shall be charged to the
Common Account.

Unit Operator may also, with the approval of the
Operating Committee, enter into an agreement with
any Working Interest Owner for the right to share
in the use of such Working Interest Owner's surface
rights on a basis to be mutually agreed upon between

them, and the cost thereof as so agreed shall be
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Liability for
Loss of Title

12.01

charged to the Common Account. Unit Operator may
also, with the approval of the Operating Committee
enter into agreements with any of the Working Inter-
est Owners or other persons for the non-exclusive
use and partial maintenance of any roadways, access
road, or similar surface right and the cost or
proceeds thereof shall be charged or credited to the

Common Account.

PART XII

INDEUNITY

In the event any Working Interest Owner does not
have the right to develop and operate any Tract in
which such Working Interest Owner claims to have a
working interest insofar as such Tract comprises the
Unitized Substances, any loss resulting therefrom
shall be borne by the contributing Working Interest
Ouner and to that end, such Working Interest Owner
shall indemnify and hold harmless Unit Operator and
all other Working Interest Owners from any and all
liability, loss, cost or damage sustained by them
and resulting from the failure to have such right,
PROVIDED, HOWEVER, that to the extent that such
liability, loss, cost or damage is based upon the

value of the Unitized Substances produced from such
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Tract, such indemnity shall be limited to an amount
equal to the value of that portion of Unitized Sub-
stances allocated hereunder to such Tract.
Maintenance 12.02 Each Working Interest Ovner shall do all necessary
of Leases
acts and things and make all payments required in
order to maintain the Lease or Leases covering the
Tracts contributed hereto by it in full force and
effect during the term hereof, excepting only oblig-
ations arising out of or accruing with respect to
the Unitized Strata and not required to be performed
by such Working Interest Owner, PROVIDED, HOWEVER,
in the event any Working Interest Owner chall fail
or refuse to do any act or thing or make any pay-
ment required as aforesaid, Unit Operator, with the
approval of the Operating Committee, on behalf of
and for the Common Account, shall have the right to
perform such act or make any such payment so requir-
ed as aforesaid, and thereupon any monies expended
by Unit Operator in connection therewith shall be
charged to the account of such Working Interest Quner,
and Unit Operator shall have the same rights and pri-
vileges with respect to enforcing the payment cf such
amounts owed by such Working Interest Owner as are
given to Unit Operator with respect to any other
amount owed by a Working Interest Owner to Unit Oper-

ator hereunder.
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Liability for
Loss of Title
to Wellsite and
Operating
Equipment

Titles
Committee

12.03 Each Working Interest Owner shall be liable to

13.01

each other Working Interest Owner, including Unit
Operator for any and all liability, loss, cost or
damage sustained by them and resulting from any
claim or any cause of action arising in consequence
of any failure or deficiency in such Working Inter-
est Owner's title to any wellsite and operating
equipment, or other facility taken over by Unit
Operator, or in consequence of any actiom of such

Working Interest Owner with respect thereto.

PART XIII

APPROVAL OF TITLES

There shall be a Titles Committee appointed by the
Operating Committee which shall examine the titles
to all Tracts in the Unit Area. Each Working Int-
erest Ouner in the Unit Area shall, upon request,
submit to the Titles Committee gll title data and
information (including title opinions) as may be re-
quested by the Titles Committee affecting the title
to its Tracts within the Unit Area. The Titles Com~
mittee shall in writing, and within a reasonable
time, recommend to the Operating Committee the ap-
proval or disapproval of title documents submitted

to them pursuant to this Section. Upon the accept-
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ance of the recommendation of the Titles Committee
by the Operating Committee, the title documents ac-
cepted shall be deemed to have been approved by the
Operating Committee, PROVIDED, THAT, no approval of
title documents by the Operating Committee shall be
construed as a warranty or certification of title in
and to any portion of the Unit Area or the Unitized

Substances.

PART XIV

DISPUTES

Disputes and 14.011f there is now or should hereafter be any dispute in-

Non~-Approved
Titles

(a)

(b)

volving the working interest in a Tract then the
Working Interest Owner concerned shall immediately
give written notice thereof to Unit Operator and upon
the receipt of such written notice or in the event
that the Operating Committee does not approve the
title documents to any Tract as in Section 13.01
provided, Unit Operator shall:

sell the Unitized Substances allocated to the Tract
in respect of which the title documents have not
been approved by the QOperating Committee, or in res-
pect of which the dispute arises;

pay out of the proceeds of the sale:

i) the portion of the costs and expenses allocated
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or apportioned to the Tract, and

ii) the amount of money properly payable to the

(e)

15.01

Royalty Owner of the Tract pursuant to the pro-
visions of this Section and the Lease pertaining
to the Tract {unless any such dispute involves
the ownership of the royalty interest in the
Tract) and such payment shall be deemed conclu-
sively to be a payment by the person who is
subsequently declared to be the owner of the
working interest in such Tract on a final deter-
mination of the dispute;
pay the balance of the proceeds to a trust company
to be held by it until settlement has been reached
by the persons interested therein or until a judge of
Her Majesty's Court of Queen's Bench for Manitoba has
made an order with respect thereto.
In the event that any such dispute results in a
change of ownership in a working interest in a Tract
such change shall not retroactively affect any vote

taken pursuant to the terms of Part VI hereof.

Unit Operator shall file this Plan with the Depart-

ment of Mines and Natural Resources for the Province
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Plan Binding
on Successors

Assignments,
etc. Subject to
Terms of Plan

16.01

16.02

of Manitoba and with the appropriate Land Titles
Office for the Province of Manitoba in accordance

with the provisions of "The Mines Act”.

PART XVI

TRANSFER OF INTEREST

This Plan shall be binding upon every owner of any
lands, Leases and interests in minerals covered here-
by who acquires the same regardless of the manner in
which the same shall have been acquired.

Any disposition of any interest owned by any Working
Interest Owner in any land or part thereof in the
Unit Area shall be made expressly subject to all the
terms and provisions hereof. Such disposition of
any interest whether expressly so provided or not,
shall operate to impose upon the person or persons
acquiring such interest its or their proportionate
part of all costs and expenses and other obligatioms,
if any, chargeable hereunder to the interest affected
by such disposition, and shall likewise operate to
give and grant to the person or persons acquiring
such interest its or their proportionate part of all
Unitized Substances and other benefits which may

accrue thereto under the provisions hereof.
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When Change
of Qunership
Binding

Disposition

Must Include
Related Interest
in Unit Facilities
or Unit Area

16,03 No change in ownership of any interest or rights

hereunder (by whatever means accomplished) of any
Working Interest Owner shall be binding on Unit Oper-
ator or the other Working Interest Owners until Unit
Operator has been furnished with notice of such
change by both the person claiming the benefit there-
of and the Working Interest Owner making the dispos-
ition and such change shall become effective at seven
o'clock in the forenoon, Central Standard Time on
the first day of the month following the month in
which such potice is given to the Unit Operator. No
other kind of notice, whether actual or constructive,
shall be binding on Unit Operator or the other Work-

ing Interest Owners.

16.04 Notwithstanding the foregoing, no interest in the

Unit shall be disposed of unless such transaction
shall include a like disposition of a related interest
in the Unit Facilities and likewise, no disposition of
aay interest in the Unit Facilities shall be effective
unless such transaction shall include a like dispos-
ition of a related working interest in the Unit Area,
it being the intention hereunder that no working in-
terest in the Unit Area shall be owned apart from a

related interest in the Unit Facilities, and vice
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R-E*

Assignment
Not to Relieve
from Obligations

Unit Operator
Not to Assign
Rights

No Surrender
of Lease
Without Consent

What Term
"disposition"
Includes

16.05

16.06

16.07

16.08

versa.

No Working Interest Owner shall dispose of an
interest in the Unit Area unless such disposition
shall cover its entire interest in a Tract which is
subject thereto, or covers an undivided interest in
its entire interest in each such Tract.

Any attempted disposition by any means in viola-
tion of the provisions of this Section shall be a
nulity insofar as the other Working Interest Owners
are concerned.

No Disposition shall operate to relieve any Working
Interest Owner of any obligation hereunder which
accrued or was incurred prior to the effective date
of such disposition,

Unit Operator shall not assign its right to conduct
operations hereunder.

No Working Interest Owner shall surrender its int-
erest in any Lease covering any portiom of the
Unitized Strata without the written consent of the
Operating Committee, and the approval of the
Congervation Board.

The term "disposition" as used in this Part shall
include, but not be limited to, the following;
transfer, assignment, conveyance, and sale.

The term "disposition'" as used in this Part shall
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Access to
Unit Area

not apply to a disposal by way of mortgage, pledge
or hypothecation, PROVIDED, THAT, the mortgagee or
pledgee shall hold its security subject to all the
terms of this Plan and upon any realization or
foreclosure of the security, the purchaser, mort-
gagee or pledgee, as the case may be, shall become

bound by all the terms of this Plan.

PART XVII

INDIVIDUAL RIGHTS AND PRIVILEGES
OF THE WORKING INTEREST OWNERS

17.01 Each Working Interest Owner shall be entitled, at

its own sole risk and expense, to have access to
the Unit Area at all reasonable times upon notice
to Unit Operator for the purpose of inspecting and
observing unit operatiomns, to have access at all
reasonable times upon notice to Unit Operator to
any and all information pertaining to the Unit
Operated Wells, the records of production and the
records of all other unit operations, to be present
during the drilling, testing and completion of all
Unit Operated Wells and to make copies of well logs,
drilling progress and casing reports, and reports
of production and storage. The presence of a Work-

ing Interest Qwner or its representative om the
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Plan Affects
Only Unitized
Strata

Abandonment
of Wells

17.02

17.03

Unit Area or on the premises and their activities

in connection therewith shall be at the sole risk
and expense of such Working Interest Qwner.

This Plan affects only the Unitized Strata. Each
Working Interest Owner may, to the extent it may
otherwise be entitled, conduct, at its own cost,
risk and expense, operations on its Tracts for the
discovery and/or production of other than Unitized
Substances, PROVIDED, HOWEVER, that such operations
shall be conducted in such a manner as to interfere
as little as possible with the operations hereunder.
Such Working Interest Owner shall take all reason-
able precautions customary in the industry and as
may be required by the Conservation Board and by
Unit Operator to protect from waste, pollutionm,
drainage and damage the Unitized Substances and the
Unitized Strata.

If Unit Operator, with the approval of the Oper-
ating Committee, should decide to abandon any Unit
Operated Well prior to the termination hereof, Unit
Operator shall give to the Working Interest Ouwner
of the Tract on which such well is located written
notice of such decision, stating whether or not a
drilling rig is in place at such well, and said Work-

ing Interest Owner shall have the right and option for
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(a)

(b)

(c)

a period of forty-eight (48) hours if a drilling rig
is in place, or a period of sixty (60) days if no
drilling rig is in place, after receipt of such
notice to notify Unit Operator of its election to
take over said well, and deepen or plug back said
well to other than the Unitized Strata. Within

ten (10) days after said Working Interest Owner

has so notified Unit Operator, said Working Interest
Owner shall pay to Unit Operator the value of the
well equipment as determined in accordance with the
provisions of Part XXVI hereof less the cost of
salvaging the same as estimated and fixed by the
Operating Committee, and at the same time shall
agree by letter addressed to Unit Operator;

to case or seal off the Unitized Strata in said
well in an efficient and workmenlike manner and in
accordance with the applicable laws, rules, regu-
lations and orders;

to produce such well, if the same is produced,

from other than the Unitized Strata while this

Plan is in force;

on the ultimate abandonment of said well, to plug
and abandon it in a worlmanlike manner and in
accordance with the applicable laws, rules, regu-

lations and orders.
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It is understood, however, that such Tract
shall continue to have allocated to it a percentage
share of the Unitized Substances produced and
saved from the Unit Area in accordance with its
Tract Participation despite the cessation of the
production therefrom and the abandonment of any
Unit Operated Well or all wells thereon. In the
event that the Working Interest Owmer of such
Tract does not elect to take over such well, Unit
Operator shall proceed properly to plug and
abandon the same in accordance with the applicable
laws, rules, regulations and orders, and shall
salvage such casing and other equipment therefrom
as is reasonably practicable, for the Investment
Account,

Upon the abandonment of any well hereunder,
the Working Interest Owner, or Unit Operator, as
the case may be, abandoning same shall clean up
the surface at the wellsite to the satisfaction
of any governmental body having jurisdiction with
respect thereto, and to the reasonable satis-

faction of the owner and/or occupier thereof.
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Workmen's
Compensation

Insurance

Contractor's
Insurance

Settlement
of Claims

18.01

18.02

18.03

18.04

PART XVIII

INSURANCE

Unit Operator shall comply with all laws relating
to Workmen's Compensation in the Province of Manitoba.
Unit Operator shall carry, for the Common Account,
such insurance as may be approved by the Operating
Committee and shall notify each Working Interest
Owner in writing currently as to the kind and
amounts of such insurance. Notwithstanding any-
thing herein contained each Working Interest Owner
shall have the right to be a self-insurer as to its
interest in the Unit Facilities.

Unit Operator shall require all contractors employed
by it to comply with all laws relating to Workmen's
Compensation in the Province of Manitoba and to
carry such insurance as may be considered necessary
from time to time by the Unit Operator.

Unit Operator may settle any claim arising out of
unit operations and not discharged by insurance as
herein provided, but no claim shall be settled by
Unit Operator in an amount in excess of Two Thousand
Dollars (52,000,00) unless Unit Operator first
obtains the approval of the Operating Committee to

such settlement.
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Unit Operator's 18.05 Unit Operator, as such, shall not be liable to the

Liability
Working Interest Owners for any loss or damage
except for loss or damage resulting from gross
negligence or wilful misconduct of Unit Operator,
or any of its employees exercising supervisory
functions, and each Working Interest Owner pro-
portionate to its Participating Interest herein,
hereby indemnifies and holds harmless Unit Operator
as such, against any claim of, or liability to,
any third person resulting from any act or omission
of Unit Operator in acting upon instructions from
the Operating Committee expressed or implied or
otherwise in carrying out the provisions hereof;
PROVIDED, HOWEVER, that Unit Operator shall not
be indemnified or held harmless for any loss,
damage, claim or liability resulting from the
gross negligence or wilful misconduct of Unit
Operator or any of its employees exercising super-
vigsory functions, but no act or omission of Unit
Operator shall, of itself, be deemed gross negligence
or wilful misconduct 1if such act or omission is done

or omitted at the instructions of, or with the con-~

currence of, the Operating Committee,
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No Right of
Partition

Force
Ma jeure

19.01

19.02

PART XIX

GENERAL

No Working Interest Owner or Royalty Owner shall
claim the benefit of any laws or statutes of the
Province of Manitoba relating to partitioning of
real or personsl property and no person shall resort
to any action at law or In equity to partition the
aforesaid Unit Facilities and lands affected by

this Plan, including the Unitized Strata.

All obligations hereunder shall be suspended while,
but only so long as, any person is prevented from
complying therewith, in whole or in part, by strikes,
lockouts or other industrial disturbances, fire
explosion, war, civil disturbances, tempest, floods,
acts of God, or the Queen's enemies, unavoidable
accidents, uncontrollable delays in transportation,
Federal, Provincial or Municipal laws, rules,
regulations or orders, inability to obtain necessary
materials in open market, inadequate facilities

for the transportation of materials or for the
disposition of Unitized Substances, or any other
cause, whether similar or dissimilar to the fore-
going, beyond the reasonable control of such persom,

PROVIDED, HOWEVER, that performance shall be begun
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No Co-operative
Marketing

Titles
Unaffected by
Unitization

Duties
Separate Not
Joint or
Collective

Individual
Obligation

19.03

‘or resumed within a reasonable time after such

cause has been removed, and PROVIDED, FURTHER,
that no person shall be required against its will
to adjust or settle any labour dispute; and also
PROVIDED, FURTHER, that lack of funds shall not be
construed as a cause beyond the reasonable control
of any person. This Plan shall not terminate while
operations hereunder are prevented by reason of any
of the aforesaid causes.

Nothing herein shall be construed as providing

directly or indirectly for amy co-operative or

joint sale or marketing of Unitized Substances.

19.04 Nothing herein shall be construed as a transfer

19.05

19.06

of title to, or interest in, the Leases, Tracts

or Unitized Strata or in the Unitized Substances
before the production thereof.

The duties and obligations hereunder shall be
separate and not joint or collective, and nothing
contained herein shall ever be construed to create
a partnership of any kind, or an association, or as
imposing any partnership duties, obligations ox
liabilities.

Except as otherwise expressly provided herein,
each Working Interest Owner shall be individually

responsible only for its own obligations as set
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out herein, and shall be liable only for its pro-
portionate share of the costs and expenses and

liabilities.

PART XX

TERM (F PLAN

Term of Plan 20.01 This Plan shall remain in full force and effect so
long as Unitized Substances are produced or are
capable of being produced from the Unitized Strata
in paying quantities and as long as operations are
conducted on the Unit Area, and thereafter umtil
all Unit Operated Wells have been abandoned and
plugged, or otherwise disposed of, and all personal
property has been salvaged and all real estate has
been disposed of by Unit Operator. Notwithstanding
anything herein contained, this Plan shall, subject
to the approval of the Conservation Board, terminate
and be at an end upon the concurring vote of a major-
ity of the Working Interest Owners owning at least
ninety-five percent (957) of the Participating Inter-
ests and such vote shall be binding upon all the

Working Interest Owners and Royalty Owners.

Rights on 20.02 Upon the termination of this Plan, all rights in
Termination
of Plan and to the Tracts shall revert to the owners and

lessees thereof, and Unit Operator shall arrange
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Salvage Costs

20.03

for the salvaging, liquidation and other distri-
bution of the Unit Facilities. The owner of the
working interest in any such Tract desiring to take
over and continue to operate a Unit Operated Well
located thereon may do so by notifying Unit Operator
in writing of its election to take over said well
and by paying Unit Operator, for the benefit of all
Working Interest Owners, the fair net salvage value
of the equipment used in the operation of such well
and by agreeing to plug the well in accordance with
the applicable laws, rules, regulations and orders
at his expense at such time as it is abandoned.
With respect to all wells not taken over by
individual! Working Interest Owners, Unit Operator
shall salvage as much of the casing and equipment
in or on such wells as can economically and reason-
ably be salvaged and shall cause such wells to be
properly plugged and abandoned in accordance with
the applicable laws, rules, regulations and orders.
The Working Interest Owners shall share the cost of
salvaging, liquidation, or other distribution of
assets and properties used in the development and
operation of the Unitized Strata in proportion to

their respective interests in the Unit Facilities.
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R-E*

On Termination
of Plan -
Operation Shall
Cease

Working
Interest Owners
to Advise
Royalty Ouners
of Termination

Rehearing,
Amendments, etc,

20.04

20.05

20.06

(a)

(b)

(c)

Upon termination of this Plan the further develop~
ment and operation of the Unit Area as a Unit shall
be abandoned, unit operations shall cease, and
thereafter the Working Interest Owners and the
Royalty Ouners shall be governed by the terms and
provisions of the Leases affecting the séparate
Tracts.

The Working Interest Owners shall advise their
respective Royalty Owners of the termination of this
Plan within thirty (30) days of such termination.
No application for a rehearing of the matters here-
in provided for, or for any amendments to this Plan
in any respect, shall be heard by the Conservation
Board within three (3) years of the Effective Date
unless;

a majority of the Working Interest Owners, owning
at least seventy-five percent (75%) of the Partici-
pating Interests have agreed in writing to such app-
lication for a rehearing of the matters herein pro-
vided for, or for amendments to this Plan, or

the Conservation Board, on its own motion, decides
to hold a rehearing, or

the Conservation Board, after full consideration

of the application of any Working Interest Owner,

decides that such application should be heard.
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PART XXI

WELLS DELIVERED TO UNIT OPERATOR PURSUANT TO PART X

Bralorne Pascar West Routledge 1-9~9-25
Chevron West Routledge CPR 6-9-9-25
Bralorne Pascar West Routledge 8-9-9-25
Chevron Weat Routledge CPR 9-9-9-25
Chevron West Routledge CPR 10-9-9-25
Chevron West Routledge CPR 11-9-9-25
Chevron West Routledge CPR 14-9-9-25
Chevron West Routledge CPR 15-9-9-25
Chevron West Routledge CPR 16-9-9-25
Bralorne Pascar South Routledge
Prov. SWD 4-10-9-25
Bralorne Pascar West Routledge

Prov. 5-10-9-25

Bralorne Pascar West Routledge
Prov. 12-10-9-25

Bralorne Pascar West Routledge
Prov. 13-10-9-25

Bralorne Pascar West Routledge
Prov. 14-10-5-25

Drevzoil Routledge SWD 5-15-9-25
Bralorne Routledge 14-15-9-25
Bralorne Routledge Prov. 1-16-9-25
Bralorne Routledge Prov. 2-16-9-25
Chevron Routledge Prov. 3-16-9-25

Chevron Routledge Prov. 4-16-9-25
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Chevron Routledge Prov. 5-16-9-25

Bralorne
Bralorne
Bralorne
Bralorne
Bralorne
Bralorne
Bralorne

Bralorne

Routledge Prov.
Routledge Prov,
Routledge Prov.
Routledge Prov,
Routledge Prov.
Routledge Prov.
Routledge Prov.

Routledge Prov.

SWD 8-16-9-25

9-16-9-25

10-16-9-25
12-16-9-25
13-16-9-25
14~16-9-25
15-16~9-25

16~16~9~25

Chevron West Routledge

8-17-9-25

Bralorne West Routledge 9-17-9-25

Bralorne West Routledge 10-17-9-25

Drevzoil Vanderschaeghe 13-17-9-25

Drevzoil Vanderschaeghe 14-17-9-25

Chevron West Routledge CPR 15-17-9-25

Chevron West Routledge
SWD 16-17-9-25

Chevron West Routledge
Chevron West Routledge
Chevron West Routledge
Chevron West Routledge
Chevron West Routledge

Chevron West Routledge

CFR

CPR 1-19-9-25

Prov. 1-20~9-25
Prov. 2-20-9-25
Prov. 3-20-9-25
Prov. 4-20-9-25

Prov. 5-20-9-25



R~E*

Chevron West Routledge Prov,
Chevron West Routledge Prov.
Chevron West Routledge Prov.
Chevron West Routledge Prov.
Chevron West Routledge Prov,
Chevron West Routledge Prov.
Chevron Routledge CPR 1-21-9-25
Chevron Routledge CPR 3~21-9-25
Chevron Routledge CPR 4~21-9-25
Chevron Routledge CPR 5-21-9-25
Chevron Routledge CPR 7-21-9-25
Chevron Routledge CPR 8-21-9-25
Chevron Routledge CPR 9-21-9-25
Chevron Routledge CPR 10-21-9-25
Bralorne Routledge 11-21-9-25
Bralorne Routledge 12-21-9-25
Bralorne Routledge SWD 13-21-9-25
Bralorne Routledge 14-21-9-25
Chevron Routledge CPR 16-21-9-25
Chevron Routledge 2A-22-9-25
Drevzoil Fillion 3-22-9-25
Drevzoil Fillion 4-22-9-25
Drevzoil Fillion 5-22-9-25
Drevzoil Fillion 6-22-9-25

Chevron Routledge 7-22-9-25

6-20-9-25
7-20-9-25
8-20-9-25
9-20-9-25
11-20~9-25

12-20-9-25
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Chevron Routledge Prov. 11-22-9-25

Chevron Routledge Prov. 12-22-9-25
Chevron Routledge Prov. 13-22-9-25
Chevron Routledge Prov. 14-22-9-25
Chevron Routledge CPR 3-27-9-25
Chevron Routledge CPR 4-27-9-25
Chevron Routledge CPR 5-27-9-25
Chevron Routledge 1-28-9-25
Chevron Routledge 2-28-9-25
Chevron Routledge Prov. 3-28-9-25
Chevron Routledge Prov. 6-28-9-25
Chevron Routledge 7-28-9-25
Chevron Routledge 8-28-9-25
Chevron Routledge 9-28-9-25
Chevron Routledge 10-28-9-25
Mineraloid Routledge 11-28-9-25
Mineraloid Routledge 12-28-9-25
Mineraloid Routledge 13-28-9-25
Minaraloid Routledge 14-28-9-25
Chevron Routledge 15-28-9-25
Chevron Routledge 16-28-9-25
Rundle Routledge Prov, 1-29-9-25
Rundle Routledge Prov. 8-29-9-25

Rundle Routledge Prov., 9-29-9-25

Rundle Routledge Prov. SWD 16-29-9-25



Mineraloid Routledge 1-32-9-25
Mineraloid Routledge 2-32-9-25
Chevron Routledge Prov., 6-32-9-25
Mineraloid Routledge 7-32-9-25
Mineraloid Routledge 8-32-9-25
Mineraloid Routledge 9-32-9-25
Mineraloid Routledge 10-32-9-25
Chevron Routledge Prov. 11-32-9-25
Chevron Routledge Prov. 14-32-9-25
Mineraloid Routledge 15-32-9-25
Mineraloid Routledge 16-32-9-25
Mineraloid Routledge 3-33-9-25
Mineraloid Routledge 4-33-9-25
Mineraloid Routledge SWD 5-33-9-25
Mineraloid Routledge 6-33-9-25
Mineraloid Routledge 12-33-9-25
Mineraloid Routledge 13-33-9-25

Chevron Routledge CPR 3-5-10-23
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PART XXII1

THE LANDS IN THE PROVINCE OF MANITOBA WHICH COMPRISE
THE ROUTLEDGE UNIT NO. 1 ARE AS FOLLOWS:

TRACT NUMBER  LEGAI DESCRIPTION TRACT NUMBER LEGAT, DESCRIPTION
TOWNSHIP 9, RANGE 25 WPM TOWNRSHIP 9, RANGE 25 WPM
1-9 LsD. 1, SECTION 9 8-16 LSD. 8, SECTION 16
-9 LSD. 6, SECTION 9 9-16 LSD. 9, SECTION 16
8-9 LSD, 8, SECTION 9 10-16 LSD, 10, SECTION 16
9-9 LSD. 9, SECTIOR 9 12-16 LSD, 12, SECTION 16
10-9 LSD. 10, SECTION 9 13-16 LSD. 13, SECTION 16
11-9 LSD. 11, SECTION 9 14-16 LSD. 14, SECTION 16
14-9 LSD. 14, SECTIMN 9 15-16 LSD. 15, SECTIMN 16
15-9 LSD. 15, SECTION 9 16-16 LSD. 16, SECTION 16
16~9 LsSD, 16, SECTION 9 8-17 LSD. 8, SECTION 17
5-10 LSD. 5, SECTION 10 9-17 LSD. 9, SECTION 17
12-10 LSD. 12, SECTIN 10 10-17 LSD. 10, SECTION 17
13-10 LSD. 13, SECTION 10 13-17 LSD. 13, SECTION 17
14-10 LSD. 14, SECTIMN 10 14-17 LSD. 14, SECTION 17
14-15 Lsb. 14, SECTION 15 15-17 LSD, 15, SECTION 17
1-16 LSD. 1, SECTION 16 16-17 LSD. 16, SECTION 17
2-16 LSD. 2, SECTION 16 1-19 LSD. 1, SECTION 19
3-16 LsD, 3, SECTION 16 1-20 LSD. 1, SECTION 20
4~16 LSD. 4, SECTION 16 2-20 LSD. 2, SECTION 20
5-16 LSDb., 5, SECTION 16 3-20 1sb, 3, SECTION 20
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TRACT NUMBER

4~20
5-20
6-20
7-20
8-20
9-20
11-20
12-20
1-21
3-21
4-21
3-21
7-21
8-21
9-21
10-21
11-21
12-21
13-21
14-21
16-21
2-22

3-22

LEGAL DESCRIPTION

TRACT NUMEER

TOWNSHIP 9, RANGE 25 WPM

LSD.

LSD,.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

L5D.

LSD.

L5D.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD,

2,

3,

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

20
20
20
20
20
20
20
20
21
21
21
21
21
21
21
21
21
21
21
21
21
22

22
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4-22
5-22
6-22
7-22
11-22
12-22
13-22
14-22
3-27
4-27
5-217
1-28
2-28
3-28
6-28
7-28
8-28
9-28
10-28
11-28
12-28
13-28

14-28

LEGAL DESCRIPTION

TOWNSHIP 9, RANGE 25 WEPM

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LsSD.

LSD.

LSD.

LSD,

LSD.

LSD.

LSD.

LSD.

LSD.

LSD.

LSD,

LsD,

LsD,

LSD.

LSD.

4,

SECTI(N

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTLON

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

22
22
22
22
22
22
22
22
27
27
27
28
28
28
28
28
28
28
28
28
28
28

28



TRACT NUMBER

15-28
16-28
1-29
8-29
9-29
16-29
1-32
2-32
6-32
7-32
8-32
9-32
10-32
11-32
14-32
15-32
16~32
3-33
433
5-33
6-33

12-33

LEGAL DESCRIPTION

TRACT NUMBER

TOWNSHIP 9, RANGE 25 WEPM

LSD.

LSD.

LSD.

LSD.

LSD.

LsD.

LSD.

LSD.

LSD.

LsSD.

LSD.

LSD.

LSD.

LSD.

LsD,

LSD,

LSDh.

LSD.

LSD.

LSD.

LsD.

LSD.

15,

16,

SECTION
SECTLON
SECTION
SECTION
SECTION
SECTICN
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTIN
SECTION
SECTION
SECTI(N
SECTION
SECTION
SECTION

SECTION

28
28
29
29
29
29
32
32
32
32
32
32
32
32
32
32
32
33
33
33
33

33
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13~33

LEGAL DESCRIPTION

TOWNSHIP 9, RANGE 25 WPM

LSD. 13, SECTION 33

TOUNSHIP 10, RANGE 25 WPV

LsD. 3, SECTION 5



X

PART

MAP OF UNIT AREA

71

R.25 WPM.

| | | | | |
||||| SR SR A N S SR E | |
| | | | | | |
| | | s+l o+l s | |
_ ﬁ _ _ > . _ . - . _ - _lo.
SN RN (P SRR N SR NN SN S U Y S R
| | | | SR BT Y
_ .AY_ ﬁ ﬁ 7 % . . _ v e[ e 8 h
_ _ ﬁ W.&. + 7 L] _ . - . .o.u.af
d‘..._-
| ._, - +i% 3 e | +le + !
S S S SR PO P P s - E— ¥ T T S-S |
_ _ F “ He w. He He (He Mo‘ " 7 “ M. P _
“ _ 150 (5o [20 [S0 (% (B0 [ 4 [@ #4205 [ o _
ﬁ _ 15 (Ze (e [Bo |Te [Te (Te [Te H..l Wnlilﬂl _wl. Te iZe [Te w-l rs _
SSU S ¥35-2 X3 DN 5 BN X LN NN R
- o E - —3 - N S
_ I e Ho. Mm. B _mo Fe Te |Te ﬂ_Ho M- /Vw/nmo Te (T _M. “ _
_ +4% [Be [ @ B |%e [T ® |To |Fe |Te |fo [fe _Ho Te B - lll_ll _

_ + 8% (e |Te (e | @ |Te |Se [Te “llnw. Se [Be | @ |56 _Ho “ll _ _
S O350 el 3 3 0y <l MO |
RS IR S R G N Y P o A A
_ T lll_lll + _ “.MQI 2o | Te Mlo “ _ _ _

_ _ _ JRART LY | | |

_ |
I T L | | | *
w " [~ QU U (U U YU U [ S
| [+ | | _ | _
| + + +|+ + _ | _ | |

SALTWATER DISPOSAL WELL
TRACT

OlL WELL

LEGEND
NUMBERED

sesas NIT BOUNDARY




TRACT NUMBER

1-9

10-9
11-9
14~-9
15-9
16-9
5-10
12-10
13~10
14-10
14-15
1-16
2-16
3-16
4-16
5-16
8-16
9-16

10-16

. 41869
.23504
.53380
.72234
1.92921
2.03555
01125
1.36322
1.83389
. 72945
. 74938
.38321
1.08718
.59251
.11181
.16702
2.37865
31484
2.95260
. 00351
.40933

1.55143

PART XXIV

TRACT PARTICIPATION
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IRACT NUMBER

12-16
13-16
14-16
15-16
16-16
8-17
9-17
10-17
13-17
14-17
15-17
16-17
1-19
1-20
2-20
3-20
4-20
5-20
6-20
7-20
8-20

9-20

TRACT PARTICIPATION

4.25427
. 94995
.62044

1.14267

1.30055

2,05700

2.24772

1.87768

5.36067

1.38304
. 02472
. 03331
.70313

2.60293
.85947
. 66197

1.84974
.73953
.32004
.35574
.93514

.34075



TRACT NWIBER
11-20

12-20
1-21
3-21
4~21
5-21
7-21
8-21
9-21

10-21

11-21

12-21

13-21

14-21

16-21

2A-22
3-22
4-22
5-22
6-22
7-22

11-22

12-22

13-22

TRACT PARTICIPATION

.48598
.16151
1.74462
.37557
62838
.36715
.50607
1.96129
2.55137
2.07910
.70377
.94956
. 00515
.80946
1.05723
02676
97749
1.16316
1.64762
1.18268
1.17116
,69780
,89578

1.24947

- 73 -

TRACT N R
14-22

3-27
4-27
5-27
1-28
2-28
3-28
6-28
7-28
8-28
9-28
10-28
11-28
12-28
13-28
14~28
15-28
16-28
1-29
8-29
9-29
16-29
1.32

2-32

TRACT PARTICIPATION
1.01574

.28773
1.01024
.70423
2.25353
1.71341
1.22130
.94260
1.09468
.12320
.59609
.30227
.52681
+25151
.32382
.71202
- %0632
. 01610
.34385
.28141
. 09494
. 00823
. 00321

.23922



TRACT N
6-32
7-32
8-32
9-32

16-32
11~-32
14-32
15-32
16-32
3-33
4-33
5~33
633
12-33
13-33

3-5

ER

TRACT PARTICIPATION

. 00685
.82382
.01389
+ 64345
.43569
1.19414
. 00701
»35294
.96280
46540
+37753
. 00825
+35109
2,54613
1.64235

»66310
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PART XXV

PARTICIPATING INTERESTS

Provision for 25.01

Schedule of Working
Interest Owners and
Participating Interests

The Unit Operator shall as soon after
approval of title by the Operating Committee
under Part XIII is deemed to have been made,
prepare and submit to the Working Interest
Owners, Schedules setting out the Working
Interest Owners of the Tracts and the Part-
icipating Interests in the Unit. Upon the
approval of the Operating Committee the Unit
Operator shall cause such Schedules to be
published in one issue of The Manitoba Gazette.

The Unit Operator shall from time to time
at the discretion of the Operating Committee
prepare and submit to the Working Interest
Owners, revised Schedules setting out any
change of ownership in the Tracts or Partici-
pating Interests in the Unit, and shall cause
such Schedules to be published in one issue

of The Manitoba Gagzette.
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Definitions

"Joint Property"

"Major Material

"Material"

Condition 'A'M

“"Condition 'B'"

PART XXVTI

ACCOUNTING PROCEDURE

26.01 In this Part:

(a)

(b)

(c)

"Joint Property” shall mean the respective Tracts
and interests of the Working Interest Owners and
where the context so requires shall include all
wells, wellsite and operating equipment and salt
water disposal facilities taken over by Unit
Operator pursuant to Part X hereof, and all
material purchased or furnished by the Unit
Operator for use in the development, maintenance
and operation of the Unit.

"Major Material’ means:

Tubing ~ 1,000 feet and over in 'A' or 'B' condition

Sucker Rods - plain or scrapered - 1,500 feet and
over in fA' or 'B' condition

Pumping Unit

Pumping Motor

Automatic controls

Separators

Heaters

Treaters

Tank complete with thief hatches

and any other material the Current New Price of
which exceeds One Thousand Dollars ($1,000.00).

"Material® shall mean equipment and supplies.
With respect to classification of material:

(i) ©New material (Condition 'A') being new
material purchased for the Joint Property
but never used thereon, at One Hundred
percent (1007) of Current New Price.

(ii) Good used material (Condition 'B') being
good secondhand material which is further
usable without reconditioning:

(a) at Seventy-five percent (75%) of

Current New Price if material was
charged to Common Account as new; or
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"condition 'C'

“Condition ‘D'

“"econdition 'E'"

"Temporarily Used
Equipment"

"Current New
Price"

Fixed Asset
Records

(ii1)

(iv)

(v}

(vi)

(b) at Seventy-five percent (75%) of
Current New Price less depreciation
consistent with its usage on and ser-
vice to the Joint Property, if material
was originally charged to the Common
Account at Seventy-five percent (75%)
of Current New Price.

Other used material (Condition 'C'}, being
material which:

(a) after reconditioning will be further
serviceable for original function as
good secondhand material (Condition 'B'),
or

(b} is serviceable for original function
but substantially not suitable for
reconditioning,

shall be at Fifty percent (50%) of Current
New Price.

Used material (Condition 'D') being material
which cannot be classified as Condition B!

or Condition 'C' shall be priced at a value

commensurate with its use.

Junk {(Condition 'E'), being obsolete and
unserviceable material, at prevailing junk
prices in the district.

when the use of material is only temporary,
and when the time of actual use does not
justify the reduction in price as provided
above, such material shall be priced on a
basis that will leave a net charge to the
Common Account consistent with the value of
the services rendered and adequate for the
time the material was in use.

vourrent New Price"” shall mean where possible the
current cost of material as set forth in the then
most recent issue of the ''Controllable Equipment
Price Catalogue" published by the Petroleum
Accountants Society of Western Canada.

26.02 Fixed Asset Records shall be maintained for all

Controllable Material as defined in Section 10.03.
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Statements
and Billings

Payments by
Working Interest
Ovmers

Ad justments

Audits

26.03

26.04

26,05

26,06

Unit Operator shail bill each of the other Working
Interest Owners on or before the last day of each
month for their proportionate share of charges and
credits in respect of unit operations during the
praeceding month. Such bills shall be accompanied
by the following statements:

(a) Detailed statement of Controllable Material.

(b) Statement of all ordinary charges and credits
to the Common Account summarized by appropriate
clasgification indicative of the nature thereof.

(c¢) Detailed statement of all other charges and
credits.

See Sections B.03, B8.05 and 8.06.

Payments of any such bills shall not prejudice the
right of any Working Interest Owner to protest or
question the correctness thereof. Subject to the
exception noted in 26.06 below, all bills rendered
to the Working Interest Owners by Unit Operator
during any calendar year shall conclusively be
presumed to be true and correct after Twenty-four
(24) months following the end of any such calendar
year, unless within the said Twenty-four (24) month
period any Working Interest Owner takes written
exception thereto and makes a written claim on

Unit Operator for adjustment., Failure on the part
of the Working Interest Owner to make such a claim
on Unit Operator within such period shall establish
the correctnessg thereof and preclude the filing of
exceptions thereto or making of claims for adjust-
ment thereon.

Any audit committee appointed by the Operating
Committee, upon notice in writing to the Unit Oper-
ator, shall have the right to audit Unit Operator's
accounts and records relating to the accounting here-
under for any calendar year within the Eighteen (18)
month period following the end of such calendar year.
The Working Interest Owners shall have Six (6) months
next following the examination of the Unit Operator's
records within which to take written exception to and
make any and all claims on the Unit Operator. Such
audit committee shall make every reasonable effort

to conduct such auditing in a manner which will result
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R-E

Charges to
Common Account

26.07

in a minimum of inconvenience to the Unit Operator.
The cost of such an audit shall be charged to the
Commont Account. In addition to the foregoing right,
any Working Interest Owner shall have the right to
make an individual audit at its own cost and expense.

Subject to the limitations hereinafter prescribed,

Unit Operator shall charge the Common Account with

the following costs of development and operation of
the Joint Property:

(a) Salaries, wages and related expenses of Unit
Operator's personnel directly employed on the
Joint Property in the development, maintenance
and operation thereof, including salaries and
wages paid to landmen acquiring rights-of-way,
settling damage claims, etc., and to technical
employees, such as geologists, engineers and
other employees who are temporarily assigned
to and located at and directly engaged on the
Joint Property.

(b) Unit Operator's cost of vacation and expendi-
tures or contributions imposed or assessed by
any govermmental body having jurisdiction with
respect to such salaries and wages referred to
in paragraph (a) of Section 26.07.

{(c¢) Unit Operator's current cost of established
plans for employees' group life insurance,
sickness and disability benefits, hospitaliza-
tion, pension, retirement, stock purchases,
thrift, bonus and other benefit plans of like
nature, applicable to such salaries and wages
provided for in paragraph (a) of Section 26.07.
Provided that such charges shall not exceed
Twelve percent (12%) of the total of the salar-
ies and wages charged under paragraph (a) of
Section 26.07. It is agreed, however, that if
this limitation of twelve percent (12%) shall
be found to be insufficient, the same may be
increased from time to time when authorized by
a vote of the Operating Committee.

(d) Material purchased or furnished by Unit Operator
for use in connection with the operation of the
Joint Property. So far as it is reasonably
practical and consistent with efficlent and
economical operation, only such material shall
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(e)

(£)

be purchased for or transferred to the Joint
Property as is required for immediate use, and
the accumulation of surplus stocks shall be
avoided whenever possible.

(1)

(i1)

(iii)

(1)

(ii)

Moving material to the Joint Property from
vendor's or from Unit Operator's warehouse
in the district or from the other properties
of the Unit Operator, but in either of the
last two events no charge shall be made to
the Common Account for a distance greater
than the distance from the nearest reliable
supply store or railway receiving point
where such material is available except by
specific approval of the Operating Committee.

Moving surplus material from the Joint Pro-
perty to outside vendees, if sold f.o.b.
destination, or minor returns to Unit Oper-
ator's warehouse or other storage point.

No charge shall be made to the Common Ac-
count for moving surplus material to Unit
Operator's warehouse or other storage point
for a distance greater than the distance to
the nearest reliable supply store or rail-
way receiving point, except by specific ap-
proval of the Operating Committee, and no
charge shall be made to the Common Account
for moving material to other properties
belonging to Unit Operator, except by spec-
ific approval of the Operating Committee,

Moving expenses of employees incurred by
the initial staffing, additions and re-
placements beyond the control of the Unit
Operator.

Contract services and utilities procured
from ocutside sources. Serviceg of outside
professional consultants shall not be
charged unless approved by Operating Com-
mittee.

Use of and service by Unit Operator's ex-
clusively owned equipment and facilities as
provided in Section 26.11.

(g) Costs or expenses necessary to replace or repair
Joint Property damagedor lost through fire,
flood, storm or any other cause not controllable
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(k)

(1)

(1

(k)

by Unit Operator through the exercise of reason-
able diligence. Unit Operator shall furnish the
Working Interest Owners with written notice of
damage or losses incurred as soon as practical
but not later than fifteen (15) days after report
of same has been received by Unit Operator.

All costs and expenses of litigation or legal
services necessary or expedient for the protec-
tion of the Joint Property, including legal fees
and expenses as hereinafter provided, together
with all judgments obtained against or charge-
able to the Common Account of the Joint Property;
actual expenses incurred by any Working Interest
Owners in securing evidence for the purposes of
defending any action or claim prosecuted or urged
against the Common Account or the Joint Property.

(i) If the Operating Committee agrees, actions
or claims affecting the Common Account or
the Joint Property hereunder may be handled
by the legal staff of one or more of the
Working Interest Owners. A charge commensu-
rate with the services rendered and approved
by the Operating Committee may be made
against the Common Account.

(ii) Fees and expenses of outside Counsel shall
not be charged to the Common Account except
where the employment of such outside Counsel
is authorized by the Operating Committee.

All taxes of every kind and nature (other than
income taxes) assessed upon or in connectiocn
with the Joint Property, the operation thereof
or the products derived therefrom, and which
taxes have been paid by the Unit Operator for
the benefit of the Working Interest Ownmers.

Premiums paid for insurance required to be
carried under Section 18.02 together with all
expenditures incurred and paid in settlement of
any and all losses, claims, damages, judgments,
and other expenses including legal services, not
recovered from the Insurer.

Area, Division and Administrative Overhead:

The rates set forth below shall be charged to the
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Common Account in lieu of a proportionate share
of the costs incurred by the Unit Operator.
These costs include, but are not limited to the
following:

(1)

(i1)

(1ii)

Salaries and expenses of the Unit Operator's
area superintendent and other general area
or field employees, managing officers and
employees of the division and/or principal
office other than those who are directly
engaged on the Joint Property and whose
salaries are chargeable to the Common
Account under the provisions of paragraph
{a) of Section 26.07.

Cost of maintaining and operating an area
office and all necessary camps, including
housing facilities for employees if neces-
sary. The expense of, less any revenue from,
these facilities shall include depreciation
or a fair monthly rental in lieu of deprec-
iation on investment.

Any other costs of operating the division
and/or principal office of the Unit Operator.

The rates, which are subject to review
annually, as set forth in paragraph (j) of
Section 6.03 are as follows:

(a) 56,100 per month for all producing
cperations,

(b) TForty-five ($45.00) Dollars per day for
each drilling well, wells being plugged
back, drilled deeper, reworked, or con-
verted to source or input wells; charges
to commence on the date the well is
spudded and terminate when the drilling
rig or service rig, as the case may be,
is released, except that no charge
should be made during the suspension
of drilling operations for fifteen (15)
or more consecutive days.

(c)} The charge in respect to construction
of Unit Facilities, including, but not
limited to, water injection plant,
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Basis of
Charges to
Common Account

26,08

(1)

(m)

(n)

(1)

battery consolidation, injection pipe-
line systems and water supply systems

shall be calculated on direct expendi-
tures on the following basis:

5% of expenditures up to $50,000,00,
plus

3% of expenditures over $50,000.00 and
up to $100,000,00, plus

1% of all expenditures over $100,000.00.

A charge to cover the cost of handling material
into and in Unit Operator's warehouse shall be
assessed on new and used materials furnished

from the warehouse on the basis of Two and
One-half percent (2-1/2%) of the cost of tubular
goods and Major Material and Five percent (5%) of
the cost of all other material which shall in
each case be deemed to be the actual cost thereof
to Unit Operator.

Rentals, payments in lieu of actual production
and royalties, when paid by Unit Operator for
the Common Account.

Any other expenditures incurred by Unit Operator
except that no charge shall be made for any
interest or financing charges incurred by Unit
Operator except where incurred with the approval
of the Operating Committee.

Qutside Purchases

Haterial purchases shall be charged to the Common
Account at their invoice cost to Unit Operator after
deduction of all discounts actually recelved.

(ii) Material Furnished by Unit Operator

tlaterial shall be purchased for direct charge to the
Common Account whenever practicable. Material from
Unit Operator's stocks shall be priced as follows:

(a) New Haterial - Condition ‘A’

(1) VNew material transferred from Unit
Operator's warehouse or other properties
shall be priced at One Hundred percent
(100%) of Current New Price.
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R-E

Premium Price

(b) Used Materials - Condition 'B' and 'C'

(1) Material which is in sound and ser-
viceable condition and is suitable for
re-ugse without reconditioning shall be
classed as Condition 'B' and priced at
Seventy-five percent (75%) of Current
New Price.

(2) Material which cannot be classified
as Condition 'B' but which

(1) after reconditioning will be
further serviceable for original
function as good secondhand material
(Condition 'B'), or

(ii) 1is serviceable for original
function but substantially not
suitable for reconditioning,

shall be classed as Condition 'C' and
priced at Fifty perceant (50%) of Current
New Price.

(3) Material which cannot be classified
as Condition 'B' or Condition 'C' shall be
priced at a value commensurate with its use.

(4) Any equipment iavolving erection coats
will be charged on a basis not to exceed
Seventy-five percent (75%) of Current New
Price for similar materials in a dismantled
state.

26.09 Whenever materials are not readily obtainable at the
customary supply point and at current New Prices
because of national emergencies, strikes or other
unusual causes over which Unit Operator has not con-
trol, Unit Operator may charge the Common Account for
the required materials on the basis of Unit Operator's
direct cost and expense incurred in procuring such
materials, in making it suitable for use, and in
moving it to the Joint Property; PROVIDED, HOWEVER,
that each Working Interest Owner is notified in
writing prior to the acquisition of such material,
whereupon each Working Intorest QOwner shall have the
right by so electing and notifying Unit Operator



Warranty
of Material

Unit Operator's
Exclusively Owned
Facilities

Disposal of
Lease Equipment

26.10

26,11

26,12

(a)

(b)

within forty-eight (48) hours after receiving notice
from the Unit Operator, to furnish in kind or in ton-
nage as may be agreed, at the location, nearest rail-
way point, or Unit Operator's storage point, within

a comparable distance, all or part of his share of
material suitable for use and acceptable to Unit Oper-
ator. Transportation costs on any such material fur-
nished by a Working Interest Owner at any point other
than at the location, shall be borne by such Working
Interest Owner. 1If, pursuant to the provisions of
this paragraph, a Working Interest Owmer furnishes
material in kind, Unit Operator shall make appropriate
credits therefor to the account of such Working
Interest Owner.

Unit Operator does not warrant the material furnished
beyond or back of the dealer's or manufacturer's
guarantee; and in case of defective material, credit
shall not be passed until adjustment has been received
by Unit Operator from the manufacturer or their agents.

The Unit Operator shall charge the Common Account for
services rendered by facilities and equipment owned
exclusively by Unit Operator. The rates charged shall
be commensurate with the cost of ownership and opera-
tion and shall not be in excess of current prevailing
rates of like services and equipment available in the
area.

Whenever requested, Unit Operator shall inform the
Working Interest Owners in advance of rates it pro-
poses to charge. Rates shall be revised from time
to time when found to be either excessive or
insufficient.

The term "minor equipment" shall mean any material or
items of Unit Facilities not described as Major Mater-
ial. Unit Operator may dispose of any item of minor
equipment, which it deems to be unnecessary for the
Unit operation hereunder, to such person and for such
price as it sees fit without reference to the
Operating Committee,

Unit Operator may disposc of any ituem of Maior Mater-
ial which it deems to be surplus to the Unit opeia
tions at current market demand prices prevailing in
the area without obtaining prior approval of the
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R-E

Inventories

(c)

26.13

(a)

(b)

(c)

(@

(e)

Working Interest Owners. The Unit Operator will
supply to each Working Interest Owner every six {6)
months details of Major Material deemed to be surplus
or anticipated to become surplus during the ensuing
six (6) months. Further, any authority granted to
the Unit Operator to dispose of a Non-Operator's
share of material shall be revocable at the will of
the Non-Operator.

Proceeds from the sale of Surplus Material shall be
credited to the Common Account.

Regular inventories of Controllable Material shall

be taken by an Inventory Committee appointed by the
Operating Committee and at intervals specified by

the Operating Committee; PROVIDED, HOWEVER, that
construction projects as outlined in the budget shall
be inventoried by the Inventory Committee within one
year of completion and copies of any such inventory
shall be furnished to all Working Interest Owners.

Reconciliation of inventory with the Investment
Account shall be made by the Inventory Committee,
and a list of overages and shortages shall be sub-
mitted to the Working Interest Owners for their
approval within sixty (60) days from the taking of
such inventory.

Inventory adjustments shall be made by Unit Operator
with the Investment Account for overages and short-
ages but Unit Operator shall only be held accountable
to the Working Interest Owners hereto for shortages
resulting from lack of reasonable diligence.

The expense of the Inventory Committee shall be
charged to the Common Account.

Any Working Interest Owner shall have the right at
any time to request in writing the taking of a
special inventory. The taking of such special
inventory shall be commenced within fifteen (15)
days after the receipt of notice thereof. The
expense of Unit Operator's representative in con-
ducting any special inventory so requested shall be
charged to the separate account of the requesting
Working Interest Owner.
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PART XXVIL

ELECTRICAL LOG
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