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(204) 945-6577
FAX: (204) 945-0586

April 5, 1993 Free.
S Persors

Ve T No t
Mr. G.C.K. Johnson
Home Oil Company Limited
324 - 8th Avenue S.W., o
Calgary AB T2P 2Z5 R

Unmtt AeRerneooT

Dear Garry:
Re: Waskada Units - - agtor

The following summarizes tract participation factors used for the 14 Lower
Amaranth units in the Waskada Field.

INTERIM TRACT FACTORS

. used in 3 units to address; (1) a wide variation in production rates and (2} to -
preserve existing cash flow ' :

- interim tract factors based on current ol rates (last 4 months production)
_ interim tract factors in place for 1 year from effective date of unit agreement
FINAL TRACT FACTORS
- all final tract factors incorporate a combination of reserves and production
EXAMPLES |
Z Units
2/3 remaining recoverable reserves under wmoﬁlood* +
1/9 daily oil rate** 1st {(4) months production +
2/9 oil cut 1st {4)*** months production
L]

3 Units

40% ¢h + 30% average daily oil rate%* 1st (8) months production +
30% cumulative oil production 1st (5) months on production



4 Unit

50% remaining recoverable reserves under waterflood* +
25% current daily oil rate** last (4} months production +
25% current oil cut last (4) months production

3 Unitg****

40% 20% 30% remaining recoverable reserves under waterfloo«
20% 30% 22.5% current daily oil rate** last (4) months produc
10% 10% 7.5% current oil cut last {4} months production

. 20% 30% 30% initial daily oil rate** 1st {4) months production
10% 10% 10% initial oil cut 1st {4) months production

* remaining recoverable reserves = (@h Sweonstant X RFwaterflood const
%% per operating day '
*%* ranges 4-7 months
*%%%* all 3 units had interim tract factors for 1st year

If you have any questions, please call me at (204) 945-6574.

Yours truly,

| L oy

John N. Fox
Chief Petroleum Engineer

JNF/hw
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NOTICE OF AMALGAMATION 9@%

|
~ Home Oil Company Limited and f \/ (
Scurry-Rainbow Oil Limited -

Effective 12:01 a.m., December 1, 1993 Home Oil Company Limited and Scurry-Rainbow Oil Limited (“Scurry-
Rainbow”) amalgamated and continued under the name of Home Oil Company Limited (“Home Qil”).

As a result of this amalgamation, please change your records to show Home Oil Company Limited, in place
of Scurry-Rainbow, as the party with whom you now do business or have a contract. You need not change
the address or the personnel that you have dealt with in the past, as personnel at Home Oil represent a similar
capacity with Scurry-Rainbow.

Home Oil Company Limited

1600 Home Qil Tower

324 - 8 Avenue SW.
Calgary, Alberta T2P 275



December 21, 1993

Home Oil Company Limited
1600 Home Oil Tower

324 Eighth Avenue SW
Calgary, Alberta

T2P 225

Attention: Ms. Linda Scott
Dear Madam:
RE: South Pierson Unit No. 1

On December 21, 1993, under Document Number 2897-0, a copy
of the 0il and Natural Gas Conservation Board's letter dated
August 26, 1993, approving the South Pierson Unit No. 1 Unit
Agreement, along with the Unit Agreement as approved by the
Board and the revised Exhibit "A" (Parts I and II} dated
September 30, 1993 as submitted by the Unit Operator, all
certified as a true copy by the Deputy Chairman of the 0il
and Natural Gas Conservation Board for the purpose of
Section 90 of The Mines Act, was regilstered in the Petroleum
Branch.

Should Home ©il wish to register this document against the

individual Crown 0il and Natural Gas Leases affected by the
unit agreement, please submit the lessee's copy and $25.00

for each lease agreement.

Should you have any questions, please give me a call at
(204) 945-6571.

Yours sincerely,

o

Brad Thiessen, Manager
Petroleum Administration



‘Manitoba

Davere

T~ Lo._élm,

1he Oil and Natural Gas
Conservation Board

August 26, 1993

Mr. G.C.K. Johnson, P.Eng.
Coordinator, Southern Production
Home 0il Company Limited

1600 Home 0il Tower

324 Eighth Avenue SW

Calgary AB T2P 2Z5

Dear Mr. Johnson:

555 — 330 Graham Avenue
Winnipeg MB R3C 4E3
CANADA

{204) 945-1111
FAX: (204) 945-0586

Re: South Pierson Unit No.l Unit Agreement

The 0il and Natural Gas Conservation Board is in receipt of your

letter dated August 25,

1993 containing copies of the royalty and

working interest owners consents to the subject unit and
requesting approval of the South Pierson Unit No.l Unit

Agreement.

The South Pierson Unit No.l Unit Agreement is approved with an

effective date

September 1, 1993.

In the Board's approval of the waterflood,

(pursuant to Clause 14.1 of the Unit Agreement) of

spacing within the

waterflood project area was to be reduced to 16 ha spacing on the

effective date of unitization.

Attached is a copy of Board Order

No. SU 9 with a reviged Schedule A approving reduced 16 ha

spacing effective September 1, 1993.

If you have any questions in respect of this matter, please

contact John N. Fox,

Yours respectfully,

HPH—_

H. Clare Moster
Deputy Chairman

1 cortity that the withia instrument ie duly entered and registesed
hﬂneﬂhtddn!umhmmlumdnanumnndamnuani

Chief Petroleum Engineer at

(204) 945-6574.

{ HEREBY CERTIFY THIS TO HE
A TRUE COPY. .

RS

DEPUTY @it 41
THE OIi ARL NATURAL GAS
CONSERVATION SOARD.

ﬁtns.’fié3



SCURRY-RAINBOW COPY

UNIT AGREEMENT
SOUTH PIERSON UNIT NO. 1

June 1, 1993

[ certify that the within instrument is duly entered and registered

in the office of the Petroleum Branch, Departmeat of Energy and iyt ettt T
) I HERERY CERUEY Tiis TO HE
Mings, (hh-.a[-gf.--,.dcy of -Mm,_,lﬂ%jﬂ.b. A TRUE COEY .

Doc. No. .. A LT - .
tlavad Ll

DIRECTOR, PETROLBUM BRANCH PEGLITY CRAL A
THE OIL Anb HATURAL GAS
CONSERVATION BOARD.

Mie. 17/93
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UNIT AGREEMENT

SOUTH PIERSON UNIT NO. 1

WHEREAS the Parties own Royalty Interests and Working Interests, or either
of them, in the Unitized Zone;

AND WHEREAS the Parties desire that the Unitized Zone be developed,
produced and operated as a unit, all as hereinafter provided;

NOW THEREFORE in consideration of the covenants herein contained, the
Parties agree as follows:

ARTICLE 1 - INTERPRETATION
1.1 Definitions
In this Agreement:

(a) "Affiliate” means, with respect to any person, any other person who is
affiliated with such person and, for the purposes hereof:

(i) two persons will be considered to be affiliated with one another if one
of them controls the other, or if both of them are controlled by a

common third person; and

(if) one person will be considered to control another person if he has the
power to direct or cause the direction of the management and policies
of the other person, whether directly or indirectly, through one or

more intermediaries or otherwise, and whether by virtue of the




(b)

(c)

(d)

(¢)

)

(8)

(h)

ownership of shares or other equity interests, the holding of voting

rights or contractual rights, or otherwise;

"Conservation Board” means The Oil and Natural Gas Conservation Board

of the Province of Manitoba;
"Crown" means Her Majesty the Queen in right of the Province of Manitoba;
"Effective Date" means the time and date referred to in Article 14;

“Formations" means those formations which are identified as the top of the
Lower Amaranth to the base of the Mission Canyon in the well 16-08-002-29
WIM located in Legal Subdivision 16 of Section 08 in Township 002, Range
29 West of the 1 Meridian, between the depths of nine hundred and ninety-
eight decimal two metres (998.2 m) and one thousand and fifty-five metres
(1,055 m) below the kelly bushing as shown on a reproduction of a portion of
the Gamma Ray Densilog for the said well attached hereto as Exhibit "C",

"Lease” means an instrument granting a Working Interest in the Unitized

Zone;

"Minister” means the member of the Executive Council charged by the

Lieutenant Governor in Council with administration of the Mines Act;
"Qutsi nces” means:

(i) any substances initially obtained from any source other than the

Unitized Zone, or

(i) any Unitized Substances,




(i)

@

(k)

M

(m)

(n)

with respect to which there is no royalty liability outstanding;
"Party" means a person who is bound by this Agreement;

"Petroleum Substances” means petroleum, natural gas and other hydrocarbons

(except coal) or any of them, and all substances associated therewith:

"Royalty Interest” means:

(i) an absolute ownership interest, or a fee simple or similar ownership

estate, in the Petroleum Substances in the Formations, or

(i) a right to a share of the Petroleum Substances produced from the
Formations or to a share of the proceeds from the sale of such

Petroleum Substances,

but does not include a Working Interest, the interest of a purchaser of such
Petroleum Substances after production, or a mortgage, charge or other

security interest;

"Royalty Owner" means a Party owning a Royalty Interest in or in respect of

Unitized Substances;

"Spacing Unit" means the area allocated to a well by the Conservation Board
with respect to the Formations for the purpose of drilling for or producing

Petroleum Substances;

"Iract" means a parcel of land described and given a Tract number in Exhibit
"A" and shown outlined on Exhibit "B";




(p)

(@)

®

(s)

®

(w)

v)

"Tract Participation” means the percentage allotted to a Tract and set forth
in Exhibit "A";

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

"Unit Operating Agreement” means the agreement entitled "Unit Operating

Agreement - South Pierson Unit No. 1" entered into by the Working Interest
Owners;

"Unit Operations” means any operation or activity undertaken in connection
with the development or exploitation of the. Unitized Zone, the production
of Unitized Substances or the installation, operation, maintenance or removal
of unit facilities, insofar as such operation or activity has been authorized or

provided for under this Agreement or the Unit Operating Agreement;

"Unit Operator” means the Party who is so designated under the Unit
Operating Agreement;

"Unitized Substances” means the Petroleum Substances in or obtained from
the Unitized Zone;

"Unitized Zone" means the Formations within the Unit Area;
"Working Interest" means any right to produce and dispose of the Petroleum

Substances from the Fonnations'including an interest chargeable with any

costs of drilling for, recovery of and disposal of the Petroleum Substances

therefrom;
"Working Interest Owner" means a Party owning a Working Interest in or in

respect of Unitized Substances;




1.2 Headings

The clause headings in this Agreement shall not be considered in interpreting
the text.

13 mber and Gender

In this Agreement, words importing the singular include the plural and vice
versa; words importing gender include the masculine, feminine and neuter genders; and
references to persons include individuals, firms, corporations, partnerships, bodies politic and
other entities, all as the context may require.
14 Time

In this Agreement all times are Central Standard Time.

1.5 Legislative References

In this Agreement, a reference to the Mines Act or to any other Act of the
Legislature of Manitoba shall be construed as a reference to:

(a) that Act, as amended from time to time;

(b)  any replacement of all or part of that Act enacted by the Legislature of

Manitoba, as amended from time to time; and

(c)  any regulations, orders, directives, by-laws or other subordinate legislation
made under any enactment referred to in subclause (a) or (b) above, as

amended from time to time.




2.1

ARTICLE 2 - EXHIBITS
Exhibits
The following exhibits are attached to and incorporated in this Agreement:

(a)  Exhibit "A", Part I which numbers and describes each Tract, and, with respect

to each Tract:

(i) sets forth its Tract Participation;

(it) sets forth the names of the owners of the Working Interests therein,
their respective percentage Working Interests therein, and their
respective shares of the Tract Participation therefor;

(iii)  sets forth the names of the owners of the Royalty Interests therein; and

(iv) identifies the Lease relating thereto, if any;

Exhibit "A", Part II which lists all of the Working Interest Owners and sets
forth, with respect to each Working Interest Owner, the sum of all its Tract
Participation shares;

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

(¢)  Exhibit "C", which is a reproduction of a portion of the Gamma Ray Densilog

referred to in Clause 1.1(g) hereof; and

(d)  Exhibit "D" which is a listing of wells located within the Unit Area.




22 Exhibits Correct

Each exhibit shall be deemed conclusively to be correct to the effective time

of a revision or correction thereof as herein provided.
23 rrection ibi

If any mistake or mechanical error occurs in an exhibit, the Unit Operator
may, or upon request of the Working Interest Owners shall, prepare a corrected exhibit, but
the methods and data used to establish Tract Participations shall not be re-evaluated.

24 Effective Time of Corrected Exhibits

Any corrected exhibit prepared on or before the Effective Date shall be
effective on the Effective Date. Any corrected exhibit prepared after the Effective Date
shall be effective at 0800 hours on the first day of the calendar month next following its

preparation or on such other date as is determined by the Working Interest Owners.

2.5 lying of Exhibi

Each time that an exhibit is revised or corrected pursuant to this Agreement,
the Unit Operator shall supply the Conservation Board and the Department of Energy and
Mines of the Province of Manitoba with two (2) copies each and shall supply each Working
Interest Owner with a copy thereof. Each Working Interest Owner shall supply each of its
Royalty Owners, excepting the Crown, with a copy thereof.

2.6 Form of Revised or Corrected Exhibits

Exhibits that are revised or corrected shall show the effective time of the

revision or correction and shall be numbered consecutively,




ARTICLE 3 - UNITIZATION AND EFFECT
3.1 Unitization

On and after the Effective Date the interests of each Royalty Owner and of
each Working Interest Owﬁer in or in respect of the Unitized Substances and the Unitized
Zone are hereby unitized in accordance with the provisions of this Agreement as if the
Unitized Zone had been included in a single lease executed by the Royalty Owners, as
lessors, in favour of the Working Interest Owners, as lessees, and as if the lease had been
subject to this Agreement.

-

3.2 RQ:SMLBLQM_EE&D&Q

All lease and well equipment heretofore or hereafter placed by any of the
Working Interest Owners on lands comprised in the Unit Area shall be deemed conclusively
to be and shall remain personal property belonging to and may be removed by such
Working Interest Owners. The Working Interest Owners’ rights and interests therein are
set forth in the Unit Operating Agreement.

33 ntinuation of e

All operations conducted with respect to the Unitized Zone or production of
Unitized Substances shall, except for the purpose of calculating payments to Royalty
Owners, be deemed conclusively to be operations upon or production from the Unitized
Zone in each Tract, and such operations or production shall continue in full force and effect
each Lease and any other agreement or instrument relating to the Unitized Zone or
Unitized Substances as if such operations had been conducted on and a well was producing
from each Tract or Spacing Unit, or portion thereof, in the Unit Area. The interruption of
operations conducted with respect to the Unitized Zone, or of the production of Unitized

Substances, shall not affect the continuation of the Leases and any other agreements or




instruments relating to the Unitized Zone or Unitized Substances and such Leases or other

agreements or instruments shall continue in force during such interruption.

3.4 Leases Amended

Each Lease and any other agreement or instrument relating to the Unitized
Zone or Unitized Substances is hereby amended only to the extent necessary to make it

conform to this Agreement.

35 Ratification of I eases

Except for a Lease with respect to which a Royalty Owner is involved in a
court action which has been commenced and is pending on the date on which such Royalty
Owner executes and delivers a counterpart of this Agreement, each Royalty Owner hereby
ratifies each Lease, as amended by this Agreement, to which it is a party, and hereby
confirms that no notice of default has been given and remains outstanding with respect to
any such Lease, and that each such Lease is in effect as of the date of such execution and
delivery. The provisions of this clause 3.5 do not constitute a waiver, and shall not give rise
to an estoppel, of any right to pursue the enforcement of any outstanding obligation under

any such Lease.
3.6 Effect of Unitization on Titles
Nothing herein shall be construed as a transfer or exchange of any interest in

the Leases, Tracts or Unitized Zone, or in the Unitized Substances before production

thereof.

3.7 Name

The name of the unit hereby constituted is "South Pierson Unit No. 1".
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ARTICLE 4 - AUTHORITY TO WORKING INTEREST OWNERS
4.1 ration

The Working Interest Owners are hereby granted the right to develop and
operate the Unitized Zone without regard to the provisions of the Leases or the boundary
lines of the Tracts in such manner and by such means and methods as the Working Interest
Owners consider necessary and proper and, without limiting the generality of the foregoing,
the right to inject any substance or combination of substances into the Unitized Zone and
convert and use as injection wells any wells now existing or hereafter drilled into the

Unitized Zone.

42 Delegation

The Working Interest Owners may delegate to the Unit Operator any of the

rights and powers herein or otherwise granted to them.

4.3 v f Working I

Any matter to be determined under this Agreement by the Working Interest
Owners shall be determined by vote of the parties to the Unit Operating Agreement as

prescribed therein.
ARTICLE 5 - INCLUSION AND QUALIFICATION OF TRACTS

5.1 Tracts Included on Effective Date

The Tracts included in the Unit Area as of the Effective Date are those Tracts

which qualify for such inclusion pursuant to clause 5.2 before the Effective Date.




5.2
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Qualification of Tracts

A Tract is qualified for inclusion in the Unit Area when its title has been

approved by the Working Interest Owners under clause 11.2 and when:

6.1

(2)

(b)

(©)

owners of one hundred per cent (100%) of the Working Interest therein have
become Parties and parties to the Unit Operating Agreement and owners of
one hundred per cent (1009%) of the Royalty Interest therein have become

Parties; or

owners of one hundred per cent (100%) of the Working Interest therein have
become Parties and parties to the Unit Operating Agreement and owners of
less than one hundred per cent (1009%) of the Royalty Interest therein have
become Parties, and the owners of such Working Interests agree, if required
by the other Working Interest Owners, to indemnify the other Working
Interest Owners in 2 form and manner satisfactory to them for any loss or
damages that may be suffered by such other Working Interest Owners in
respect of claims and demands that, because of the inclusion of the Tract in
the Unit Area, may be made by those owners of Royalty Interests in the Tract

who have not become Parties; or

owners of the Working Interest therein have agreed with the owners of
Working Interests then Parties and parties to the Unit Operating Agreement
as to the basis on which the Tract shall become qualified, where the Tract

cannot be qualified pursuant to subclause (a) or (b) of this clause.

ARTICLE 6 - TRACT PARTICIPATION

Tract Participation

Each Tract has a Tract Participation as shown on Exhibit "A".
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ARTICLE 7 - ALLOCATION OF UNITIZED SUBSTANCES PRODUCED

7.1 All ion Am T

Subject to clauses 7.6, 8.1 and 8.2, the Unitized Substances when produced
shall be allocated among the Tracts in accordance with their Tract Participations. The
amount of Unitized Substances allocated to each Tract, and only that amount, regardless
of whether it be more or less than the amount of actual production of Unitized Substances
from the well or wells, if any, on the Tract, shall be deemed conclusively to have been

produced from the Unitized Zone in the Tract.

1.2 Distribution Within Tracts

The Unitized Substances allocated to a Tract shall be distributed by the
Working Interest Owners thereof among, or accounted for to, the Parties entitled to share
in production from the Tract in the same manner, the same proportions, and upon the same
conditions as they would have participated and shared in the production from the Tract, or
in the proceeds from the sale thereof, had the Unitized Substances allocated to the Tract
been actually produced therefrom by the Working Interest Owners.

7.3 lculation of Royal

The Working Interest Owners of each Tract shall calculate royalty on the
Unitized Substances allocated to the Tract at the applicable rate pursuant to the Lease,
other agreement or instrument relating to the Tract. The Royalty Owners of each Tract
agree to accept payment of royalty so calculated in satisfaction of the obligation of a
Working Interest Owner to make royalty payments on Unitized Substances under the Lease,
other agreement or instrument covering such Tract; but a lessee under a Lease shall not be
relieved from making payment of royalty to its lessor if payment is not made by the Working

Interest Owner as aforesaid.
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7.4 Taking Unitiz n in Kin

The Unitized Substances allocated to a Tract shall be delivered in kind at the
time and place of production to the Working Interest Owners entitled thereto who may, if
there is no interference with Unit Operations, construct, maintain and operate in the Unit

Area all necessary facilities for taking delivery in kind.

7.5 Failure to Take in Kind

To the extent that any Party entitled to take in kind any of the Unitized
Substances fails to take or otherwise dispose of them at the time and place of production,
then so long as such failure continues the Unit Operator, as agent and for the account and
at the expense of such Party, may sell, store, inject or otherwise dispose of them. If such
Party’s share of Unitized Substances is sold by the Unit Operator, then within sixty (60) days
from the date of the sale the Unit Operator shall pay the net proceeds remaining from the
sale to such Party after deducting therefrom its reasonable costs for carrying out the sale.
The Unit Operator may contract for the sale thereof only for the minimum term obtainable
which in no event shall exceed one (1) year. When the Unit Operator has so contracted,
the Party may take its share of the Unitized Substances in kind upon the expiration of the
current sales contract if it has given the Unit Operator at least sixty (60) days written notice

prior to the expiration of the current contract that it intends to take its share in kind.

Insofar as this clause relates to or affects the Crown, the Unit Operator shall
be entitled to deduct only those costs and allowances which the Minister approves as
deductible costs in determining the Crown’s royalty share of Unitized Substances, pursuant

to the Mines Act.

Insofar as this clause relates to or affects any other Royalty Owner, the Unit
Operator shall be entitled to deduct only those costs and allowances which are provided for

in determining such Royalty Owner’s share of Unitized Substances under its Lease.
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7.6 Royal id tan

If an Outside Substance is injected into the Unitized Zone, the first like
Unitized Substance subsequently produced for sale or for use other than for Unit
Operations shall be deemed conclusively to be that Outside Substance until a quantity equal
to the quantity of the Outside Substance injected into the Unitized Zone is recovered. No
Unitized Substance so deemed to be an Outside Substance shall be allocable to the Tracts
for the purposes of calculating royalty, and accordingly no royalty shall be payable or

deliverable in respect thereof.
ARTICLE 8 - USE, LOSS AND RE-INJECTION OF UNITIZED SUBSTANCES
3.1 Use or Loss

The Working Interest Owners shall be entitled to use as much of the Unitized
Substances, other than crude oil, as may reasonably be required for Unit Operations. No
Unitized Substances consumed through such use, and no Unitized Substances unavoidably
lost in the conduct of Unit Operations, shall be allocable to the Tracts, and accordingly no
royalty shall be payable or deliverable in respect thereof. The provisions of this clause 8.1
shall not be construed as relieving the Unit Operator or any other Working Interest Owner

from any liability which it would otherwise have for any loss of Unitized Substances.

8.2 Re-Injection

The Working Interest Owners are hereby granted the right to re-inject
Unitized Substances into the Unitized Zone for any purpose related to Unit Operations.
No Unitized Substances so re-injected shall be allocable to the Tracts until such time as they
are ultimately recovered for sale or for use other than for Unit Operations, and accordingly

no royalty shall be payable or deliverable in respect thereof until such time,
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ARTICLE 9 - ENLARGEMENT OF UNIT AREA

9.1 Application for Enl n

After the Effective Date, if an owner of a Working Intérest in lands in the
vicinity of the Unit Area indicated to be potentially productive of Petroleum Substances
from the Formations makes application therefor, the Working Interest Owners may, upon
such terms and conditions as they may determine, approve the admission of such lands into
the Unit Area. If the lands qualify under clause 5.2 the Unit Area shall be enlarged to
include them herein called "the Enlargement”. Even though an owner of a Working Interest
or of a Royalty Interest in lands approved hereunder for admission into the Unit Area is a
Party, the lands shall not qualify for inclusion in the Unit Area unless the owner again

executes and delivers a counterpart of this Agreement to the Unit Operator.

92 Adjustment of Tract Participation

The Tract Participation of each Tract added pursuant to clause 9.1 shall be
determined by the Working Interest Owners. The Tract Participations shall then be
adjusted so that:

(a) the ratios of the Tract Participations of Tracts shown on Exhibit A"

immediately prior to the Enlargement remain the same to each other; and

(b) the total of the Tract Participations for all Tracts of the enlarged Unit Area
and Unitized Zone is one hundred per cent (100%).

9.3 Exhibits

The Unit Operator shall revise Exhibits "A" and "B" as required by the
Enlargement,
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94 Effective Time of Enlargement

An Enlargement pursuant to clause 9.1 and an adjustment of Tract
Participations pursuant to this Article shall become effective at 0800 hours on the first day
of the first calendar month following approval of admission under clause 9.1 and Tract

qualification under clause 5.2.
9.5 roactiv justmen

There shall never be any retroactive adjustment of the allocation of Unitized

Substances by reason of an Enlargement under this article.

ARTICLE 10 - DISPUTES

10.1 Disputes

If the title or right of a Party to receive in kind all or any portion of the
Unitized Substances allocated to a Tract, or any share of the proceeds from the sale thereof,
is in dispute, the Party concerned shall forthwith give notice thereof to the Unit Operator.
If the Unit Operator is so notified or if the Unit Operator is directed to do so by the
Working Interest Owners in the event that it is otherwise informed of the dispute, the Unit
Operator shall withhold and sell the portion of Unitized Substances the title or right to
which is in dispute, and hold in trust in an interest bearing trust account the proceeds from

the sale thereof until:

(a)  the Party concerned furnishes seéurity in a form and manner satisfactory to
the Working Interest Owners for the proper accounting thereof to the rightful
owner if the title or right of the Party shall fail in whole or in part, whereupon
the proceeds shall be paid to the Party; or
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(b) the title or right thereto is established by a final judgment of a court or
otherwise to the satisfaction of the Working Interest Owners, whereupon such

proceeds shall be paid to the person rightfully entitled thereto.

Any Party which is a party to a title dispute and fails to give the Unit Operator
notice thereof forthwith upon becoming aware of the same shall be liable for any liability,
loss, costs, claims or damages suffered or incurred by the Unit Operator or the other

Working Interest Owners as a result of such failure to notify in a timely manner.
ARTICLE 11 - TITLES

11.1 Titl mmitte

The Working Interest Owners shall appoint a titles committee which shall
investigate the ownership of the Working Interests and of the Royalty Interests of all the
Tracts. Each Working Interest Owner shall submit to the titles committee such title data
and information as the titles committee may reasonably require from time to time. The
titles committee shall report the result of its investigation to the Working Interest Owners

specifying the titles to Tracts which it unanimously recommends for approval.
11.2 Approval of Titl Working Interest I
The Working Interest Owners may approve:

(a) the titles of Working Interest Owners to Tracts which have been unanimously

recommended for approval by the titles committee; and

(b) the titles of Working Interest Owners to Tracts which have not been
unanimously recommended for approval by the titles committee but with
respect to which such Working Interest Owners have agreed to indemnify the

other Working Interest Owners, in a form and manner satisfactory to them,
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from loss or damage that may be suffered by them in respect of claims and
demands made because of subsequent failure of the Working Interest Owners’
title.

Notwithstanding the foregoing, the Working Interest Owners may approve any

title that has not been unanimously recommended for approval by the titles committee.

113 Subsequent Failure of Title

If the title of a Working Interest Owner to a Tract fails, the Tract shall be
excluded from this Agreement and from the Unit Operating Agreement as of 0800 hours
on the first day of the calendar month in which the failure of title is finally determined

unless:

(a)  any other Party is held or declared to own the title, in which event that Party
shall be bound by this Agreement and by the Unit Operating Agreement in
respect of the Tract; or

" (b) by the last day of the next following calendar month the Tract qualifies for

inclusion in the Unit Area pursuant to clause 5.2.

114 Revision of Exhibits

The Unit Operator shall revise the exhibits to reflect any change in ownership
in or exclusion from this Agreement of a Tract pursuant to clause 11.3. Where a Tract is
excluded, the Tract Participations of the other Tracts shall each be increased, without
changing their ratios to each other, so that their summation is one hundred per cent (100%).
The revised exhibits shall be effective as of 0800 hours on the first day of the calendar

month in which the failure of title referred to in clause 11.3 is finally determined.
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115 [itle Failure Clarification

Without in any manner limiting the generality of the meaning of failure of
title, the cancellation, surrender or other termination of a Lease for any reason whatsoever
shall for the purposes of this Article be regarded as a failure of title. If any such failure of
title is the result of the cancellation, surrender or other termination of a Crown Lease, or
of a portion of a Crown Lease, the Crown shall not be bound as a Working Interest Owner
with respect to the Working Interest in respect of which title has failed.

ARTICLE 12 - TRANSFER OF INTEREST
12.1 Disposition

In this clause, "disposition” means a sale, assignment, transfer, lease, sublease,
conveyance, gift, parting with possession, or any transaction of a similar nature, whether by
trust or otherwise. A disposition of an interest owned by a Party in a Tract shall cover the
whole of or an undivided interest in the Party’s interest in such Tract. A disposition shall

not be binding on the Unit Operator:

(a)  where the acquiring parties are not Parties, until each party has executed and
delivered to the Unit Operator a counterpart of this Agreement and, in the
case of parties acquiring a Working Interest, a counterpart of the Unit
Operating Agreement, and all parties to such disposition have each given
notice thereof to the Unit Operator and have provided to the Unit Operator

a copy of the conveyance document evidencing the disposition;

(b)  where the acquiring parties are Parties, until all parties to such disposition

have each given notice thereof to the Unit Operator.




-20 -

The Unit Operator shall revise the exhibits to reflect each disposition of an
interest in a Tract and the revised exhibits shall be effective as of 0800 hours on the first
day of the month next following the calendar month in which the notice is received by the

Unit Operator.
ARTICLE 13 - IN GENERAL

13.1 Execution in Counterpart

This Agreement may be executed in separate counterparts, and all of the
executed counterparts shall together constitute one instrument and have the same force and
effect as if all of the persons executing such counterparts had executed the same instrument.
The Unit Operator shall, upon request therefor, provide a complete set of photocopied

counterpart execution pages to each Party requesting the same.

132 Dual Capacity

If a Party owns a Working Interest and a Royalty Interest, its execution and
delivery of a counterpart of this Agreement shall constitute execution and delivery in both

capacities.

133 Sgbsegug nt Execution

An owner of an interest in a Tract who has not executed and delivered a
counterpart of this Agreement as of the date the Tract was included in the Unit Area under
either Article 5 or Article 9 may not thereafter become entitled to exercise the rights of a
Party with respect to such interest except on such terms and conditions as may be prescribed
by the Working Interest Owners.
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13.4 No Partnership

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

or association.

135 Force Majeure

Neither the Unit Operator nor any other Party shall be deemed to be in
default with respect to non-performance of its obligations hereunder, other than financial,
if and for so long as its non-performance is due in whole or in part to any cause beyond its
reasonable control, but lack of funds shall not be a cause beyond a Party’s reasonable
control. Such Party shall use reasonable efforts to remove such cause, and the performance
of such obligations shall begin or be resumed within a reasonable time after such cause has
been removed. Nothing herein contained shall be construed to require any Party to settle
a strike, lockout or other labour difficulty by acceding against its judgment to the demands
of opposing persons in any labour dispute. Where the performance of any Party is
prevented or materially affected as aforesaid, such Party shall give notice and full particulars
to the other Parties within a reasonable time after the occurrence of the cause relied upon
and shall give notice to the other Parties immediately when such cause ceases to operate.
Neither this Agreement or any Lease or any other agreement or instrument relating to the
Unitized Zone or Unitized Substances shall terminate by reason of suspension of Unit

Operations for any cause set forth in this clause.
13.6 Taxes

As between the owners of the Working Interest and the owners of the Royalty
Interest in each Tract, all taxes levied in respect of the ownership, production or sale of the
Unitized Substances associated with or allocated to such Tract shall be borne in accordance
with the provisions of the applicable Lease or other agreement or instrument relating

thereto. In the event that a Royalty Owner, other than the Crown, fails to pay when due
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any such taxes which are payable by it, the Working Interest Owner for such Tract may pay
such taxes on such Royalty Owner’s behalf and deduct the Royalty Owner’s share of any

payment so made from any royalty payable or deliverable to it in respect of such Tract.

13.7 Right of Redemption

In the evént that a Royalty Owner, other than the Crown, fails to pay when
due any amount owing under or in respect of any mortgage, agreement for sale or other
instrument or arrangement by virtue of which a third party claims an interest in a Tract, the
Working Interest Owners for such Tract may, with full right of subrogation, pay such amount
on such Royalty Owner’s behalf and deduct the Royalty Owner’s share of any payment so

made from any royalty payable or deliverable to it in respect of such Tract.
13.8 Enuring Clau

Subject to the provisions of clause 12.1 and clause 15.1 this Agreement shall
enure to the benefit of, and be binding upon, the respective heirs, executors, administrators,

successors and assigns of the Parties.

13.9 Governing Law

This Agreement shall be governed by and construed in accordance with the
laws of the Province of Manitoba, and each of the Parties submits to the jurisdiction of the

courts of the Province of Manitoba for the interpretation and enforcement hereof.

13.10 Statutory Compliance

In exercising their respective rights and discharging their respective obligations
under this Agreement, the Parties shall comply in all material respects with all statutes,
regulations and other lawful governmental directives from time to time in force in the

Province of Manitoba. In the event of any conflict between the provisions of this




Agreement and the provisions of any such statute, regulation or other lawful governmental

directive, the provisions of such statute, regulation or directive shall take precedence.

ARTICLE 14 - EFFECTIVE DATE

14.1 Effective Date

The unitization provided for herein shall become effective as of 0800 hours

on the first day of the first calendar month following

(a) the date of the qualification under clause 5.2 of Tracts having a
combined Tract Participation of one hundred per cent (100%) of the
total Tract Participation as originally set out in Exhibit "A"; and

(b) the date the Unit Operator receives written approval of this

Agreement from the Conservation Board.

142 Notice of Effective Date

As soon as possible after the Effective Date the Unit Operator shall notify all
Working Interest Owners, the Conservation Board and the Department of Energy and Mines
of the Province of Manitoba of the Effective Date. Each Working Interest Owner shall
advise each of its Royalty Owners, excepting the Crown, of the Effective Date.

14.3 Release of Parties

This Agreement shall cease to bind the Parties if the unitization provided for

herein has not become effective on or before the 1st day of October, 1993.
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ARTICLE 15 - TERM

15.1 Effect of Execution and Delivery

Subject to clause 14.3, this Agreement is binding upon a person who executes
and delivers a counterpart thereof to the Unit Operator, and that person is bound by this

Agreement as of the time of such delivery.

152 Termination

Subject to clause 15.3 this Agreement terminates ninety (90) days after all
wells for the production of Unitized Substances in the Unit Area have been abandoned,
plugged or disposed of, or upon the termination of the Unit Operating Agreement,
whichever is the first to occur. Thereafter the Parties shall be governed by the terms and
provisions of their Leases and other agreements or instruments relating to the Unitized

Zone or Unitized Substances.

15.3 Salvaging Equipment Upon Termination

The Royalty Owners grant the Working Interest Owners the right for a period
of six (6) months after termination of this Agreement to salvage, sell, distribute or otherwise
dispose of the personal property and facilities used in connection with Unit Operations.

This provision shall survive the termination of this Agreement for such six (6) month period.
15.4 ~ Noti Royal ers

The Working Interest Owners shall give notice in accordance with their Leases
to their respective Royalty Owners of the termination of this Agreement within thirty (30)

days thereafter.




15.5 Noti n mmunication

Except with respect to notices and communications between a Working
Interest Owner and its Royalty Owner, the giving of which shall be governed by the
applicable Lease or other agreement or instrument, any notice may be served by delivery
by hand, by mailing the same by prepaid post in a properly addressed envelope addressed
to the other Parties hereto at such Parties’ address for service hereunder or by telecopy.
Any notice delivered by hand shall be deemed given and received on the date of service.
Provided there is no disruption of postal service, any notice so served by mail shall be
deemed to be given to and recéived by the addressee on the fourth day, except Saturdays,
Sundays and holidays, after the mailing thereof. In the case of a telecopy, any notices so
sent shall be deemed to be given to and received by the addressee on the day when it was
sent, if sent during normal business hours of the recipient (8:00 a.m. to 4:00 p.m.) otherwise
on the next following business day, after the sending thereof. The Parties hereto may from
time to time change their address for service hereby by giving written notice to the other

Parties hereto.

. 1
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

HOME OIL COMPANY LIMITED

Per: [\_J { éLt(Led

Vice President, Expioration

Per: w

Assistant Secretary \

ADDRESS FOR SERVICE

1600 Home Oil Tower
324 Eighth Avenue S.W.
CALGARY, Alberta
T2P 275

This is a counterpart cxccution page 1o the South Pierson Unit No. 1 Unit Agreement

c:\dala\prl\newbmxe\conlraclé\produclion\sopicrson .unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

SCURRY-RAINBOW OIL LIMITED

e NS L4/

Vice President, Exploration

Per: m

Assistant Secretary [ /

ADDRESS FOR SERVICE

{ gnit
l&i\sﬁ 1600 Home Qil Tower

- 324 Eighth Avenue S.W.
CALGARY, Alberta
T2P 275

This is a counlerpart exccution page 1o the South Pierson Unit No. 1 Unit Agrecment

o:\data\wpS$ 1 \newhome\contracts\production\sopierson. unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

HER MAJESTY THE QUEEN IN
RIGHT OF THE PROVINCE OF
MANITOBA

Per: For Minister of Energy

ADDRESS FOR SERVICE
Manitoba Energy and Mines
555, 330 Graham Avenue

WINNIPEG, Manitoba
R3C 4E3

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

e:\data\wpS1\newhome\contracts\production\sopierson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

CROSSMAN PETROLEUMS LTD

ADDRESS FOR SERVICE

P.O. Box 212
PIERSON, Manitoba
ROM 180

This is a counterpart exccution page to the South Pierson Unit No. 1 Unit Agreement
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.
CAMPBELL OIL PROPERTIES

Per: éié/ﬂ 4% ;M

Seal

Per: //x/zrr\a—— { :Wcézf

ADDRESS FOR SERVICE

P.O. Box 84
PIERSON, Manitoba
ROM 1S0

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

e\ data\wp51\newhome\contracts\production\sopierson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

EIKANGER MINERALS LTD.

PRESI T 4
Seal
Per Lerce. é&/r,///u
SECRETARY 4

ADDRESS FOR SERVICE

P.O. Box 252
PIERSON, Manitoba
ROM 1S0

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopierson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

( % ez Y,
Withess

JOHN GRAHAM KIELHORN

ADDRESS FOR SERVICE

13619 Klamath Falls Drive
HOUSTON, Texas
77041 US.A.

This is a countcrpart execution page to the South Pierson Unit No. 1 Unit Agreement

¢\data\wp51\newhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

. TEANETTE PREWS
)y

)
) of the City/Femrot /7o ¢J T2V
TO WIT: ) inthe Brosimee/State of T2~ 4+
) 9RFicE COTADINATIR {Occupation)
MAKE OATH AND SAY: )

1. That | was personally present and did see T2#V CRAHAM K (ELHIAN
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the Fewm/City of A2 U JTo  inthe
Pramigee\State of _T £ X4 5  and that | am the subscribing witness thereto.

. ELH2AN
3. That!know the said Te#~ GRA#am M "% anqne sueis in my belief

of the full age of eighteen years.

SWORN BEFORE ME at the
City\fewn-of Housroy  inthe

)
)
Rreviree/State of TEXRS )
the 77 day of Jouy ,1983. )

)

Q&n&ﬁ_& Reaal
Q t C TEANETTE D= WS
(Name of Witness)

A Notary Public for Oaths in and
for the-Provires,/State of
“TEXNS




IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

Delivery

Mailing

CORVAIR OILS LTD.

Per: W
JB. MiTCHELL
PRESIDENT
Per:

ADDRESS FOR SERVICE

11030 - 127 Street
EDMONTON, Alberta
TSM 3K7

P.O. Box 3827
EDMONTON, Alberta
TSL 418

‘This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

ROYAL TRUST CORPORATION OF
CANADA, as executors of the Estate of
LOVELL GOUGH STEVENS

Per:

Per: - -~
5. Hamiiton, Trust OLricer

ADDRESS FOR SERVICE

P.O. Box 748
WINNIPEG, Manitoba
R3C 2M2

This is 2 counterpart execution page to the South Pierscn Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

e e //j %ﬁi//éw,

Witness HENRY KIELHO also known as
ROBERT HENRY KIELHORN

ADDRESS FOR SERVICE

15495 Madrona Drive
SURREY, B.C.
V4A 5N2

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

) L Dewmoe M CCQluswkie
) of the City/Town of (onie . Roclc
TO WIT: ) in the Province/State of Rt Coluealaie
) (Occupation)
MAKE OATH AND SAY: )
1. That | was personally present and did see  Hewcu, Wiethom

named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the Town/City of bowile Rece | inthe
Province\State of _ ®, .C - and that | am the subscribing witness thereto.

3. That | know the said Hencwy W\e\\orn  and he/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME at the
City\ Fownof voA-L~ in the
Provinge/State-of & LeaAQelistyann

the 2iday of Yene , 1993.

gy st

A Notary Public for Oaths in and

fog the Provincegsmte—qf-

JERRY P.J. HUULT
NOTARY PUBLIC
#31 - 1486 Foster Street
White Rock, B.C. V4B 3X°
¢:\data\wpli) iNeM SR YRR duction\affidcon.mst

o’ Nt

)
) : :
)
)

(Name of Witness)
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

%M«/ﬂ’i/.. Ll

Witness

CAROLYN %ETH %SON

ADDRESS FOR SERVICE

P.O. Box 96
ELKHORN, Manitoba
ROM 1S0-

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Ap’ce;'nent

c\data\wp51\ncwhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

) I, CONSTANCE MARIE ISAAC
) A of theGity/Town of Virden
TO WIT: ) in the Province/§tate of Manitoba, Secretary
) &~ - {Occupation)
MAKE OATH AND SAY: )
1. That { was personally present and did see CAROLYN BETH ALLISON

named in the within instrument, who is personally known to me to be the person

named therein, duly sign and execute the same for the purposes named therein.

. 7

2. That the same was executed at the Town &ty of __Virden , inthe

Province\State of _Manitoba _ and that | am the subscribing witness thereto.
k__

3. That | know the said party and #eyshe is in my belief
of the full age of eighteen years. b

SWORN BEFORE ME at the )
-Sy\Town of  Virden in the)
Province/Stete of Manitoba )
the l2day of July ,1993. )
)
)
)
)

‘%J%%(/ /AN é

(Name of Witness)

SBoe e

A Notary Public for Ozths in and
(~ for the Province/Stata of Manitoba.

¢:\data\wp51\newhome\production\atfidcon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

(/://é* ‘AJ,M/& /jﬂ-’ﬁ/ //”/

Witness ISABEL BOYD, also kpown as
ISABELLE BOYD

ADDRESS FOR SERVICE

P.O. Box 248
PIERSON, Manitoba
ROM 1SO

This is a counterpart execution page 10 the South Pierson Unit No, 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

) I, Q\ o \*; ]O-Lfv\ﬁ )
) of the City/Tawn of ~ <{< C'CT{“ Sehiebe v
TO WIT: ) in the Province/State of ST,
) (Occupation)
MAKE OATH AND SAY: )

1. That | was personally present and did see _L=cbe | Be Lé\d
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

\Village
2. That the same was executed at the 'Fe\'mﬁfy of G—m ns be v gqu, in the

Province\State of _Sa <k and that | am the subscribing witness thereto.

3. Thatlknow the said Lsabe | By andhe/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME at the )
City\Fown of £stevan in the)
Province/State of Sax<h. )
theAzHay of —Sile, 1993. )
)
)
)
)

N Do

A Notary Public for Oaths in_and
for the Province,/State-of ~Jaale _
s ~ ) s Pew SO {6‘15

(Name of Witness)

c:\data\wp51\newhome'\production\affidcon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

\ MURPHY OIL COMPANY 7LIMITED

C. THOMED O
V.P,PRODUL T Seal

e 7). A B

W. Gill Colvin " ~roller

ADDRESS FOR SERVICE

2100, 555 Fourth Avenue S.W.
CALGARY, Alberta
T2P 3E7

This is a counterpart execution page to the South Pierson Unit No, 1 Unit Agreement

c:\data\wpS1\newhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

THE ESTATE OF DORIS AMANDA
SMITH

Witness Emily Joan Monteith, as executrix of the

Estate of Doris Amanda Smith

ADDRESS FOR SERVICE

Box 122
PIERSON, Manitoba
ROM 850

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wpS1\newhome\contracts\production\sopicrson.unt




AFFIDAVIT OF EXECUTION

R rPC\_UJ i s h

)
) of the City/Tewn of [ stevcin
TO WIT: ) in the Province/State of ~Sos K. Sc herto v
) {Occupation)
MAKE OATH AND SAY: )

1. That { was personally present and did see Ew\: l% Deaw Mewle |
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and exscute the same for the purposes named therein.

2. Thatthe same was executed at the Town/City of __Jexf-e v 1n . in the
Province\State of _ o = k' and that | am the subscribing witness thereto.

3. Thatlknow the said Jom.lu Seavw Mnledrand heyshe is in my belief
of the full age of eighteen years.

SWORN BEFORE ME atthe )
City\Fown of Kstewn ~ in the)
Province/State of SasK )
the 3 %Bay of Sl , 1993, )
)
)
)
)

A Notary Public for Qaths in .;?:j*
for the Province/State of NookR .
d Ao 3¢ /CLC;

c:\data\wp51\newhome\production\atfidcon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

THE ESTATE OF DORIS AMANDA
SMITH

Witness Everett Lyle Smitﬁ, as executor of the
Estate of Doris Amanda Smith

ADDRESS FOR SERVICE

Box 122
PIERSON, Manitoba
ROM 8S0

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome'\contracts\preduction\sopierson,unt




AFFIDAVIT OF EXECUTION

1, F%LLL\ kjk\-s}\

) .
) of the City/Town of £ steva » o
TO WIT: ) Inthe Province/State of So. 5K, Sclici{e
) (Occupation)
MAKE OATH AND SAY: )

1. That | was personally present and did see {Oe ve 4 A O} le cjrmf h
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the Fewn/City of Eg;ég o h |, inthe
Province\State of _<Sau x4, and that | am the subscribing witness thereto.

. e St
3.  That | know the said Evevet€ ’éf e Q’ﬁd%e is in my belief

of the full age of eighteen years.

SWORN BEFORE ME atthe )
)

City\Fown of Kxtevan jnthe
Province/State of i <K )

) R

)

) (Name of Witness)

the3*Vay of St/ , 1998.

L

A Notary Public for Oaths in_and :

for the Province/State of Q&C"Oh T
@{_a.p,gﬁ_wfﬁ “he 3"/ 7s

" e:\data\wp51\newhome\production\affidcon mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

‘ _.‘J . S > / o
Lé",(,(/é/ /"Q[ B //;:ﬂ / / Ay a/./ )
Witness PATRICIA ANN BOYD /

ADDRESS FOR SERVICE

46 Wells Hill Avenue
TORONTO, Ontario
MS5R 3A6

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

¢:\data\wp51\newhome\contracts\production\sopicrson.unt




AFFIDAVIT OF EXECUTION

L, %ZLC‘_&”‘?V G oS

)
) of the City/Town of Tyn, 4oy
TO WIT: ) in the Province/State of onvap,,
) (Occupation)
MAKE OATH AND SAY: )
1. That | was personally present and did see PAtayn aun Bown

named in the within instrument, who is personally known to me to be the person

named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the Tewny/City of _T 30 , in the
Province\tate of _(NTHR) o and that | am the subscribing witness thereto.

3. Thatlknowthe said YATR Gis Awn bovg  and me/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME at the
CitFewn of Ty in the
Province fState of a3 ko,

the o‘\iday of Juy ,1983.

\X\\ o\
(A
A Notary Public for Oaths in and

for the Province/fState of
QNT 8B,

(;,v&ézw AL ey

(Name of Witness)

M Mg Mnnat® Mgt Nt Nttt “aait’ et

c:\data\wp51\newhorne\production\atfidcon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

L 3~ /ﬁ@’(’(—ﬁ J%,ﬁ%; .

Witness DOUGLAS BAVID SOUTHAM
Witness ELLE SO :

ADDRESS FOR SERVICE

P.O. Box 243
MELITA, Manitoba
ROM 1L0O

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c\data\wp51\newhome\contracts\production\sopierson.unt




CANADA )

)

PROVINCE OF MANITOBA )
)

TO WIT: )

I, WARREN GEORGE BARBER, of the City of Brandon, in the Province of
Manitoba, Barrister-at-Law,

MAKE OATH AND SAY:

1. THAT I was personally present and did see the within Agreement duly
signed, sealed and executed by DOUGLAS DAVID SOUTHAM and ISABELLE SOUTHAM.

2. THAT I know the said DOUGLAS DAVID SOUTHAM and ISARELLE SOUTHAM and
am satisfied that they are each of the full age of eighteen years.

3. THAT the said Agreement was executed at the Town of Deloraine, in
the Province of Manitoba.

4, THAT I am a subscribing witness to the within Agreement.

SWORN before me at the City
of Brandon, in the Province
of Manitoba, this 9th day
of August, A:B. 1993,

—

DY ‘

A Notary Public in and for
the Province of Manitoba.

[ ﬁ [ —

L S
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written. .
/

CANADA
MONTREAL TRUST COMPANY? as

agent of SHANNO

/// O,W/é
Y,

ADDRESS FOR SERVICE

411 Eighth Avenue S.W.
CALGARY, Alberta
T2P 1E7

This is a counterpart cxccution page to the South Pierson Unit No. 1 Unit Agreement

¢\data\wpS1\newhome\contracts\production\sopicrson.unt




EXHIBIT "A"

PARTI
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
Royalty P&NG Lease Working Share of Share of
Tract Tract Interest NoJ/ Freehold Interest Working Tract

No. Land Description Participation 1 Owner Name Owner Interest Participation

1 LSD's 10 & 15 of Section 3.6859% Crown L861-693 Home 66.6670% 24513%

04-002-29 WI1M Scurry 33.3330% 1.2286%

2 LSD's 12 & 13 of Section 4.0814% Crown L861-693 Home 66.6670% 2.7209%

04-002-29 WIM Scurry 33.3330% 1.3605%

3 LSD's 11 & 14 of Section 2.5189% Crown L861.693  Home 66.6670% 1.6793%

04-002-29 WM Scurry 33.3330% 0.8396%

4 LSD's 09 & 16 of Section 1.47193% Crown L861-693 Ilome 66.6670% 0.9862%

04-002-29 W1M Scurry 33.3330% 0.4931%

5 LSD's 09 & 16 of Section 2.4955% Frechold Smith/Murphy Home 66.6670% 1.6637%

05-002-29 W1M Scurry 33.3330% 0.8318%

6 LSD’s 02 & 07 of Section 5.4202% Crown L861-696  Home 66.6670% 3.6135%

08-002-29 WIM Scurry 33.3330% 1.8067%

7 LSD's 03 & 06 of Section 3.9077% Crown L361-696 Home 66.6670% 2.6051%

08-002-29 WIM Scurry 33.3330% 1.3026%

g LSD's 01 & 08 of Section 3.2098% Crown [.861-696  Home 66.6670% 2.1399%

08-002-29 WIM Scurry 33.3330% 1.0699%

9 LSD's 10 & 15 of Section 3.9377% Freehold Boyd/Murphy/ Home 66.6670% 2.6251%

08-002-29 WIM Montreal Trust Scumry 33.3330% 1.3126%

10 LSD's 12 & 13 of Section 2.4243% Freehold Boyd/Allison/ Home 66.6670% 1.6162%

08-002-29 WIM Murphy Scurry 33.3330% 0.8081%

11 LSD's 11 & 14 of Section 2.7244% Freehold Boyd/Allison/ Home 66.6670% 1.8163%

08-002-29 WiM Murphy Scurry 33.3330% 0.9081%

12 LSD's 09 & 16 of Section 2.3832% Freehold Boyd/Murphy/ Home 66.6670% 1.5888%

08-002-20 WIM Montreal Trust Scurry 33.3330% 0.79449

13 LSD's 02 & 07 of Section 3.2426% Frechold  Corvair/Kielhorn/ Home 58.3336% 1.8915%

09-002-29 W1IM Murphy Scurry 29.1664% 0.9457%

Corvair 12.5000% 0.4053%

14 LSD's 04 & 05 of Section 2.3177% Freehold  Corvair/Kielhorn/ Home 58.3336% 1.3520%

09-002-29 W1M Murphy Scurry 29.1664% 0.6760%

Corvair t 12.5000% 0.2897%

15 LSD's 03 & 06 of Section 5.6439% Freehold  Corvair/Kielhorn/ Home 58.3336% 3.2923%

09-002-29 WIM Murphy Scurry 29.1664% 1.6461%

Corvair 12.5000% 0.7055%

+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
bacomes 58.3336% and Scurry's Interest Becomes 29.1664%




Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No./ Freehold Interest Working Tract

No. Land Description Participation 11 Owner Name Owner Interest Participation

16 LSD's 01 & 08 of Section 1.7444% Frechold Corvairli{ielhornl Home 58.3336% 1.0176%

09-002-29 W1M Murphy Scurry 29.1664% 0.5088%

Corvair ¥ 12.5000% 0.2181%

17 LSD's 10 & 15 of Section 3.8463% Freehold  Kielhorn/Murphy Home 66.6670% 2.5642%

09-002-29 WIM Scurry 33,3330% 1.2821%

18 LSD's 12 & 13 of Section 3.7381% Freehold  Kielhom/Murphy Home 66.6670% 2.4921%

09-002-29 WIM Scurry 33.3330% 1.2460%

19 LSD's 11 & 14 of Section 2.2874% Freehold Kielhorn/Murphy Home 66.6670% 1.5249%

00-002-29 W1M Scurry 33.3330% 0.7625%

20 LSD's 09 & 16 of Section 4.3832% Freehold  Kjelhorn/Murphy Home 66.6670% 29221%

09-002-29 WiM Scurry 33.3330% 1.4611%

21 LSD's 04 & 05 of Section 2.6698% Freechold  Robvest/Stevens/ Home 66.6670% 1.7799%

15-002-29 W1M Hamilton/Murphy Scurry 331.3330% 0.8899%

22 LSD's 02 & 07 of Section 2.5646% Crown L851-529 Home 66.6670% 1.7097%

16-002-29 W1M Scurty 33.3330% 0.8549%

23 LSD's 04 & 05 of Section 2.9816% Crown L851-529  Home 66.6670% 1.9877%

16-002-29 W1M Scurry 33.3330% 0.9939%

24 LSD's 03 & 06 of Section 2.6554% Crown L851-529 Home 66.6670% 1.7703%

16-002-29 W1M Scurry 33.3330% 0.8851%

25 LSD's 01 & 08 of Section 1.57717% Crown L851-529  Home 66.6670% 1.0518%

16-002-29 W1M Scurry 33.3330% 0.5259%

26 LSD's 10 & 15 of Section 4.1034% Crown L851-529 Home 66.6670% 2.7356%

16-002-29 W1M Scurry 33.3330% 1.36718%

27 LSD's 12 & 13 of Section 1.4331% Crown L851-529 Home 66.6670% 0.9554%

16-002-29 W1M Scurry 33.3330% 04777%

28 LSD's 11 & 14 of Section 2.6858% Crown 1851-529 Home 66.6670% 1.7905%

16-002-29 WIM Scurry 33.3330% 0.8953%

29 LSD's 02 & 07 of Section 2.0870% Freehold Home/Southam Home 66.6670% 1.3913%

17-002-29 W1M Scurry 33.3330% 0.6957%

30 LSD's 04 & 05 of Section 1.6213% Freehold Home/Southam Home 66.6670% 1.0809%

17-002-20 W1M Scurry 33.3330% 0.5404%

K} | LSD's 03 & 06 of Section 1.2294% Freehold Home/Southam Home 66.6670% 0.8196%

17-002-29 WIM Scurry 33.3330% 0.4098%

32 LSD's 01 & 08 of Section 1.4097% Freehold Home/Southam Home 66.6670% 0.9398%

17-002-29 W1M Scurry 33.3330% 0.4699%

¥ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664 %



A

Tract
No.
33

35

£y

38

Land Description
LSD's 10 & 15 of Section
17-002-29 W1M

LSD's 12 & 13 of Section

17-002-29 WIM

LSD's 11 & 14 of Section
17-002-29 W1M

L.SD's 09 & 16 of Section
17-002-29 W1M
LSD's 01 & 08 of Section

18-002-29 WIM

LSD's 09 & 16 of Section
18-002-29 W1M

Tract
Participation 11
1.1065%

1.0733%
1.0446%

2.2309%

1.6111%

0.4429%

Royalty
Interest
Owner

Freehold

Freehold

Freechold

Freehold

Crown

Freehold

P&NG Lease
No./ Freehold
Name

Campbeil

Campbell

Campbell

Campbell

1.861-697

Eikanger

Working
Interest
. Owner
Home:

Scurry
Corvair

Home
Scurry

Home
Scurry

Home
Scurry
Corvair

Home
Scurry

Home
Scurry

+# Production shall be allocated to each 16 hectare spacing unit within a tract on an areal basis

for purposes of determining crown royalty share or oil and gas production tax liabilities.

Share of
Working
Interest

_ 50.0003%

24 9998%

25.0000%

66.6670%
33.3330%

66.6670%
33.3330%

50.0003%
24.9998%
25.0000%

66.6670%
33.3330%

66.6670%
33.3330%

Revision No.1
Revision Date:

Share of
Tract
Participation
0.5533%
0.2766%
0.2766%

0.7155%
0.3578%

0.6564%
0.3482%

11155%
0.55771%
0.5571%

1.0741%
0.5370%

0.2953%
0.1476%

1993-07-05

+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%




EXHIBIT "A"
PART 11
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1

Working I {0 Unit Participati
Home Oil Company Limited 65.3702%
Scurry Rainbow Qil Limited 32.6846%

Corvair Oils Ltd. + 1.9452%

T Corvair's Working Interest Becomes 2.4529% upon Payout of Tracts 14 and 16, Home's
Working Interest Becomes 65.0317% and Scurry's Interest Becomes 32.5154%
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EXHIBIT "B"

Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT

SOUTH PIERSON UNIT NO.1

N
15
L 4
e T
10 w
@ ® P
2
3

Defined Unit Area

Rge 29 WIM

® Current Producing Wells
& Injection Well

& Suspended Well
-¢- Abandoned Well

O Remaining 32 Hectare Spacing Well
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Location

10-04-002-29 W1M

12-04-002-29 W1IM

14-04-002-29 WIM

16-04-002-29 W1M

16-05-002-29 W1M

02-08-002-29 W1M

06-08-002-29 WIM

08-08-002-29 W1M

10-08-002-29 W1M

12-038-002-29 W1M

14-08-002-29 W1M

16-08-002-29 W1M

02-09-002-29 W1M

04-09-002-29 W1IM

06-09-002-29 W1M

08-09-002-29 W1M

10-09-002-29 W1M

12-09-002-29 W1M

14-09-002-29 W1M

16-09-002-29 W1IM

04-15-002-29 WM

02-16-002-29 W1M

04-16-002-29 W1M

06-16-002-29 W1M

08-16-002-29 WiM

EXHIBIT "D"

UNIT AGREEMENT

SOUTH PIERSON UNIT NO.1

Attached to and Made Part of an Agreement Entitled

Well Name

Home Scurry Pierson Prov

Home Scurry Pierson Prov
Home Scurry S. Pierson
Home SRO S Pierson Prov
Home SRO S Pierson
Home Scurry Pierson Prov
Home Scurry Pierson
Home Scurry S. Pierson
Home Scurry Pierson
Home Scurry S Pierson
Home Scurry Pierson
Home et al

Home ct al Pierson

Home et al 5. Pierson
Home et 2l Pierson

Home Scurry S. Pierson
Home et al Pierson

Heme Scurry S. Pierson
Home Scurry South Pierson
Home Scury 8. Pierson
Home SRO S Pierson
Home Scurry S Pierson Prov
Home SRO S Pierson Prov
Home SRO S Pierson Prov

Home Scurry S. Pierson




Location

10-16-002-29 W1M

12-16-002-29 W1M

14-16-002-29 WiM

02-17-002-29 W1M

04-17-002-29 WIM

06-17-002-29 W1M

08-17-002-29 W1M

10-17-002-2% W1M

12-17-002-29 W1M

14-17-002-29 W1M

16-17-002-29 W1M

08-18-002-29 W1M

16-18-002-29 W1M

EXHIBIT "D"
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT

SOUTH PIERSON UNIT NO.1

Well Name

Home Scurry Pierson Prov.
Home Scurry § Piason.
Undrilled Tract

Home Scurry S Pierson
Home Scurry S Pierson
Home Scurry S Pierson
Home Scurry S Pierson
Home et al S Pierson
Home Scurry S Pierson
Tundra Pierson COM.
Undrilled Tract

Home Scurry S Pierson

Home Scurry S Pierson

Revision No.1
Revision Date:

1993-07-05



South

Pierson Unit No.1

Working Interest Owners

Corvair Qils Lud.
Anention: Mr. R, Delbaere
P.O. Box 3827
Edmonton, Alberta

T5L 438

Home Oil Company Limited
Auention: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 225

Scurry Rainbow Qil Limited
Auendon: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 275




SOUTH PIERSON UNIT NO. 1 UNIT AGREEMENT

khkkhhhdh

HOME OIL COMPANY LIMITED
1600 Home 0il Tower
324 - 8th Avenue S.W.
Calgary, Alberta
T2P 225
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Home Oil Company Limited 1600 Home Oil Tower
324 Eighth Avenue 5.W.

Calgary, Alberta T2P 225
Telephone (403) 2327 00
Fax {403) 232-7678

1993-09-30
Working Interest Owners
South Pierson Unit No.l

Ladies/Gentlemen:
RE : 2 .2 " "

Please find attached herewith a revised copy of Exhibit "A" Parts I and II to the South
Pierson Unit Agreement reflecting the following changes.

1. Abbre:lia?tions of company names in the context with the elimination of Corvair Oils Ltd
“Corvair”,

2. Changes in Attachment “A”, Part I under the heading P&NG Lease No.1/Freehold Name
in u'ascts 13, 14, 15 and 16 to reflect the purchase of Corvair’s mineral rights by Home
and Scurry.

3. Changes in Attachment “A”, Part 1 under the heading P&NG Lease No.1/Freehold Name
iﬂr; tracts 29, 30, 31 and 32 toreflect a previous omission of Scurry’s mineral rights in
ose tracts.

4. Changes in Attachment “A”, Part ] under the headings “Working Interest Owner’, ‘Share
of Working Interest’ and ‘Share of Tract Participation’ in tract’s 13, 14, 15, 16,33 and
36 to reflect the new working interest percentages as a result of Home’s and Scurry’s
acquisition of Corvair’s working interest in the Unit.

5. Changes in Exhibit “A”, Part 11 giving the new Unit Participation percentages of Home
and Scurry.

6. Shoangps in the Addresses of the current Working Interest Owner’s list, eliminating
TVair.

If you have any questions, please contact Mr. Eugene Doherty at 232-7376.

{ certify that the within instrument is duly entered and registered Yours truly,
in the office of the Petrolenn: Branch, Dopq:uontdznmcnd

Mioes. this.. 107y ot DuCean kel 1§an HOME OIL COMPANY LIMITED

Doc. No. A891=C e =
ﬁc.e-LQ %’Q

- L LL G.C.K.Johnson P.Eng.
RECTOR, PETROLEUM BRANCHE Chairman, Operating Comumittee
South Pierson Unit No.1

GCKJ/ed

attach _ | MEREBY CERTIFY THIS TO BE
A TRUE ¢y

cc: Pier Corr _

J.N.Fox (Manitoba Energy and Mines)

LEDERTY ¥z g
THE O AnD ATURAL GAS
CONSERVATION BOARD.
e - B‘k ' I7/93




EXHIBIT “A”
PART 1
Attached to and Made Part of an Agreement Entitled

UNIT AGREEMENT
South Pierson Unit No.l1

In this Exhibit, the following abbreviations mean respectively:

Home Home Oil Company Limited
Murphy Murphy Oil Company Ltd.
Scurry Scurry Rainbow Oil Limited

Revision No.2
Revision Date: 1993-09-30




EXHIBIT "A"

-""\) PART1
k..‘./ Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
Royalty P&NG Lease Working Shareof Share of
Tract Tract Interest No. Frechold Interest Working Tract
No. Land Description Participation 11 Owner Name Owner Interest Participation
1 LSD's 10 & 15 of Section 3.6859% Crown 1.861-693 Home 66.6670% 24573%
04-002-29 WIM Scurry 33.3330% 1.2286%
2 LSD's 12 & 13 of Section 4.0814% Crown L861-693 Home 66.6670% 2.7209%
04-002-29 W1M Scurry 33.3330% 1.3605%
3 LSD's 11 & 14 of Section 2.5189% Crown 1L861-693 Home 66.6670% 1.6793%
04-002-29 W1M Scurry 33.3330% 0.8396%
4 LSD's 09 & 16 of Secticn 1.4793% Crown L861-693 Home 66.6670% 0.9862%
04-002-29 WIM Scurry 33.3330% 0.4931%
5 LSD's 09 & 16 of Section 2.4955% Freehold Smith/Murphy Home 66.6670% 1.6637%
05-002-29 WI1M Scurry 33.3330% 0.8318%
6 LSD's 02 & 07 of Section 5.4202% Crown L861-656 Home 66.6670% 3.6135%
08-002-29 W1M Scurry 33.3330% 1.8067%
7 LSD's 03 & 06 of Section 3.9077% Crown 1.861-696 Home 66.6670% 2.6051%
( ' } 08-002-29 W1M Scurry 33.3330% 1.3026%
) LSD's 01 & 08 of Section 3.2008% Crown L861-696 Home 66.6670% 2.1399%
08-002-29 W1M Scurry 33.3330% 1.0699%
9 LSD's 10 & 15 of Section 39377% Freechold Boyd/Murphy/ Home 66.6670% 2.6251%
08-002-29 WIM Montreal Trust Scwry 33.3330% 1.3126%
10 LSD's 12 & 13 of Section 24243% Freehold Boyd/Allison/ Home 66.6670% 1.6162%
08-002-29 WM Murphy Scurry 33.3330% 0.8081%
11 LSD's 11 & 14 of Section 2.7244% Frechold Boyd/Allison/ Home 66.6670% 1.8163%
08-002-29 WIM Murphy Scurry 33.3330% 0.9081%
12 LSD's 09 & 16 of Section 2.3832% Freehold Boyd/Murphy/ Home 66.6670% 1.5888%
08-002-29 WIM Montreal Trust  Scurry 33.3330% 0.7944%
13 L.SD's 02 & 07 of Section 3.2426% Frechold Home/Scurry/ Home 66.6670% 2.1617%
05-002-29 WIM Kielhorn/Murphy Scurry 33.3330% 1.0809%
14 LSD's 04 & 05 of Section 2.3177% Freehold Home/Scurry/ Home 66.6670% 1.5451%
09-002-29 W1M Kielhorn/Murphy Scurry 33.3330% 0.7726%
15 LSD's 03 & 06 of Section 5.6439% Freehold Home/Scurry/ Home 66.6670% 3.7626%
09-002-2%9 WIM Kiclhom/Murphy Scurry 33.3330% 1.8813%



Q

Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No./ Freehold Interest Working Tract

No. Land Description Participation 11 Owner Name Owner Interest Participation

16 LSDs 01 & 08 of Section 1.7444% Freehold Home/Scurry/ Home 66.6670% 1.1629%

05-002-29 WIM Kielhorn/Murphy Scurry 33.3330% 0.5815%

17 LSD's 10 & 15 of Section 3.8463% Freehold Kielhorn/Murphy Home 66.6670% 2.5642%

09-002-29 WIM Scurry 33.3330% 1.2821%

18 LSD's 12 & 13 of Section 3,7381% Freehold Kielhorn/Murphy Home 66.6670% 2.4921%

09-002-29 W1M Scurry 33.3330% 1.2460%

19 1.SD's 11 & 14 of Section 2.2874% Frechold  Kielhor/Murphy Home 66.6670% 1.5249%

09-002-29 W1M Scurry 33.3330% 0.7625%

20 LSD's 09 & 16 of Section 4382% Freechold  Kielhorn/Murphy Home 66.6670% 29221%

09-002-29 W1M Scurry 33.3330% 1.4611%

21 LSD's 04 & 05 of Section 2.6698% Frechold Robvest/Stevens/ Home 66.6670% 1.7799%

15-002-29 W1M Crossman/Murphy Scurry 33.3330% 0.8899%

22 LSD's 02 & 07 of Section 2.5646% Crown L851-529 Home 66.6670% 1.7097%

16-002-29 WIM Scurry 33.3330% 0.8549%

23 LSD's 04 & 05 of Section 2.9816% Crown 1.851-529 Home 66.6670% 1.9877%

16-002-29 WIM Scurry 33.3330% 0.9939%

24 LSD's 03 & 06 of Section 2.6554% Crown 1.851-529 Home 66.6670% 1.7703%

16-002-29 W1M Scurry 33.3330% 0.8851%

25 LSD's 01 & 08 of Section 1.5777% Crown L851-529 Home 66.6670% 1.0518%

16-002-29 WM Scurry 33.3330% 0.5259%

26 LSD's 10 & 15 of Section 4.1034% Crown 1.851.529 Home 66.6670% 2.71356%

16-002-29 W1M Scurry 33.3330% 1.3678%

27 LSD's 12 & 13 of Section 1.4331% Crown L851-529 Home 66.6670% 0.9554%

16-002-29 W1M Scurry 33.3330% 04777%

28 LSD's 11 & 14 of Section 2.6858% Crown L851-529 Home 66.6670% 1.7905%

16-002-29 WIM Scurry 33.3330% 0.8953%

29 LSD's 02 & 07 of Section 2.0870% Freehold Home/Scurry Home 66.6670% 1.3913%

17-002-29 WIM Southam Scurry 33.3330% 0.6957%

30 LSD's 04 & 05 of Section 1.6213% Freehold Home/Scurry Home 66.6670% 1.0809%

17.002-29 W1IM Southam Scurry 33.3330% 0.5404%

31 LSD’s 03 & 06 of Section 1.2294% Freehold Home/Scurry Home 66.6670% 0.8196%

17.002-29 W1IM Southam Scumy 33.3330% 0.4098%

32 LSD's 01 & 08 of Section 1.4097% Freehold Home/Scurry Home 66.6670% 0.9398%

17-002-29 W1M Southam Scurry 33.3330% 0.4699%




Royalty P&NG Lease Working Share of Share of
Tract Tract Interest NoJ Frechold Interest Working Tract
No. Land Description Participation 11 Owner Name Owner Interest Participation
33 LSD's 10 & 15 of Section 1.1065% Freehold Campbell Home 66.6670% 0.7371%
17-002-29 WIM Scurry 33.3330% 0.3688%
34 LSD's 12 & 13 of Section 1.0733% Freehold Campbell Home 66.6670% 0.7155%
17-002-29 W1M Scurry 33.3330% 0.3578%
35 LSD's 11 & 14 of Section 1.0446% " Freehold Campbell Home 66.6670% 0.6964%
17-002-29 WIM Scurry . 33.3330% 0.3482%
36 LSD's 09 & 16 of Section 2.2309% Freehold Campbell Home 66.6670% 1.4873%
17-002-29 W1M Scurry 33.3330% 0.7436%
37 L.SD's 01 & 08 of Section 1.6111% Crown L861-697 Home 66.6670% 1.0741%
18-002-29 W1M Scurry 33.3330% 0.5370%
38 LSD's 09 & 16 of Section 0.4429% Frechold Eikanger Home 66.6670% 0.2953%
18-002-29 W1IM Scurry 33.3330% 0.1476%
++ Production shall be allocated to each 16 hectare spacing unit within a tract on an areal basis
for purposes of determining crown royalty share or oil and gas production tax liabilities.
Revision No.2
Revision Date:  1993-09-30




EXHIBIT "A"
PART I
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1

Weorking Interest O Unit Participati
Home Qil Company Limited 66.6670%

Scurry Rainbow Qil Limited _ 33.3330%

Revision 1;10.2
Revision Date 1993-09-30




Manitoba O

The Oll and Natural Gas 555 — 330 Graham Avenue
Conservatlon Board Winnipeg MB R3C 4E3

{204) 945-1111
FAX: (204) 945-0586

|
|
CANADA ‘
|

December 17, 1993

Ms. Linda Scott

Land Representative

Home 0il Company Limited
1600 Home Oil Tower

324 Eighth Avenue SW
Calgary AB T2P 2Z5

Dear Ms. Scott:
Re: South Pierson Unit No. 1 Unit Agreement

As requested, enclosed is a copy of the 0il and Natural Gas
Conservation Board's letter dated August 26, 1993, approving the
South Pierson Unit No. 1 Unit Agreement, along with the Unit
Agreement as approved by the Board and the revised Exhibit "A™"
(Parts I and II) dated 1993-09-30 as submitted by the Unit
Operator. This package has been certified as a true copy for the
purpose of Section 90 of The Mines Act.

The duplicate package you had submitted has also been certified
as a true copy and has been forwarded to the Petroleum Branch for
processing.

Yours respectfully,

ORIGINAL SIGNED BY
H. CLARE MOSTER

H. Clare Moster
Deputy Chairman

Enclosed.




Home Oil Company Limited 1600 Home Qil Tower
324 Eighth Avenue SW.

Calgary, Alberta T2P 275
Telephone {403) 232-7100
Fax (403) 232-7678

December 3, 1993

: LaA17-273
Manitoba Energy and Mines
555 - 330 Graham Avenue
Winnipeg, Manitoba

R3C 4E3

Attention: Brad Thiessen

Dear Sirs:

As per our telephone conversation, we are finally able to
enclose the following:

1. Emily Joan Montieth’s (Executrix of the Estate of Doris
Amanda Smith) execution page for insertion into the 0il
and Gas Conservation Board’s copy of the subject
agreement. This execution page was inadvertently omitted
from the Board’s copy and the enclosed was, or was
thought to be, an extra copy from our files.

2. Three copies of:

a) the original Unit exhibits

b) Revision No. 1 dated July 5, 1993

c) Revision No. 2 dated September 30,

1993.

Kindly insert these copies into the Board’s copy and into
the two true copies of the agreement we sent under our
covering letter of November 3, 1993.

We believe the enclosed will now complete the Board’s
files.

Thank you for your assistance in this regard.
Yours very truly,

HOME ©IL COMPANY LIMITED

Apts e

/las Linda Scott
enclosures Land Representative

__—



-26 -

IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

THE ESTATE OF DORIS AMANDA

SMITH
%,e , o A |
Witness - Emily Joaﬂ Monteith, as executrix of the

Estate of Doris Amanda Smith
ADDRESS FOR SERVICE
- Box 122

PIERSON, Manitoba
ROM 8S0

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

¢\ data\wp51\newhome\contracts\production\sopicrson.unt



Home Oil Company Limited 1600 Home Oil Tower
324 Eighth Avenue S.W/.

Calgary, Alberta TZP 225
Telephone (403) 232-7100
Fax (403} 232-7678

November 3, 1993

LA17-273

The 0il and Natural Gas
Conservation Board - Manitoba
555 = 330 Graham Avenue
Winnipeg, Manitoba

R3C 4E3

Attention: H. Clare Moster
Deputy Chairman

Dear Sirs:

Re: South Pierson Unit No. 1 Unit Agreement

Under letter of August 26, 1993, the Board approved the
captioned agreement with an effective date of September 1, 1993.

In accordance with Section 90(1) of the Mines Act, we
require true certified copies of the Board Approval and Unit
Agreement so that we may process a filing of the Unit Agreement
with the Registrar of the Brandon Land Titles Office and with the
Petroleum Branch.

We are therefore enclosing one original Unit Agreement
and one photocopy of the Unit Agreement with photocopies of the
Board’s August 26, 1993 approval letter attached to each. We ask
that you please certify these documents as true copies and return
them to the attention of the writer.

Should you require any further information respecting
this matter, please contact the undersigned 8 (403) 232-7527.

Yours very truly,

HOME OIL COMPANY LIMITED

Huacts ot

Linda Scott
Land Representative

/las
enclosures




Home Oil Company Limited 1600 Home Qil Tower
324 Eighth Avenue S.W/.
Calgary, Alberta T2P 225
Telephone {403) 232-7100 -—
Fax {403) 232-7678

1993-09-30
Working Interest Owners
South Pierson Unit No.l

Ladies/Gentlemen:

RE: Revised Exhibit "A" (Parts I and II)

Please find attached herewith a revised copy of Exhibit "A" Parts I and II to the South
Pierson Unit Agreement reflecting the following changes.

1. Abbreviations of company names in the context with the elimination of Corvair QOils Ltd
“Corvair”.

2. Changes in Attachment “A”, Part I under the heading P&NG Lease No.1/Frechold Name
in tracts 13, 14, 15 and 16 to reflect the purchase of Corvair’s mineral rights by Home
and Scury.

3. Changes in Attachment “A”, Part I under the heading P&NG Lease No.1/Freehold Name
in tracts 29, 30, 31 and 32 to reflect a previous omission of Scurry’s mineral rights in
those tracts.

4. Changes in Attachment “A”, Part I under the headings ‘Working Interest Owner’, ‘Share
of Working Interest’ and ‘Share of Tract Participation’ in tract’s 13, 14, 15, 16, 33 and
36 to reflect the new working interest percentages as a result of Home’s and Scurry’s
acquisition of Corvair’s working interest in the Unit.

5. Changes in Exhibit “A”, Part II giving the new Unit Participation percentages of Home
and Scurry.

6. Changes in the Addresses of the current Working Interest Owner’s list, eliminating
Corvair. '

If you have any questions, please contact Mr. Eugene Doherty at 232-7376.
Yours truly,
HOME OIL COMPANY LIMITED

T N=

G.C.K.Johnson P.Eng.

Chairman, ting Committee
South Pierson Unit No.1
GCKlJ/ed
attach
cc:  Pier Corr

J.N.Fox (Manitoba Energy and Mines)




EXHIBIT "A"

PARTI
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
Royalty P&NG Lease Working Shareof Share of
Tract Tract Interest No./ Freehold Interest Working - Tract
No. Land Description Participation 11 Owner Name Owner Interest Participation
1 LSD's 10 & 15 of Section 36859% Crown 1.861-693 Home 66.6670% 2.4573%
04-002-29 WM Scurry 33.3330% 1.2286%
2 LSD's 12 & 13 of Section 4.0814% Crown L861-693 Home 66.6670% 2.7209%
04-002-29 W1IM Scurry 33.3330% 1.3605%
3 LSD's 11 & 14 of Section 2.5189% Crown L861-693 Home 66.6670% 1.6793%
04-002-29 W1M Scurry 33.3330% 0.3396%
4 LSD's 09 & 16 of Section 1.4793% Crown 1.861-693 Home 66.6670% 0.9862%
04-002-29 W1M - Scurry 33.3330% 0.4931%
5 LSD's 09 & 16 of Section 2.4955% Freehold Smith/Murphy Home 66.6670% 1.6637%
05-002-29 W1M Scurry 33.3330% 0.8318%
6 LSD's 02 & 07 of Section 5.4202% Crown L861-696 Home 66.66710% 3.6135%
08-002-29 W1IM Scurry 31.3330% 1.8067%
¥ LSD's 03 & 06 of Section 3.9077% Crown L361-696 Home 66.6670% 2.6051%
08-002-29 WIM Scumry 33.3330% 1.3026%
8 LSD's 01 & 08 of Section 3.2098% Crown L861-696 Home 66.6670% 2.1399%
08-002-29 W1IM Scurry 33.3330% 1.069%
9 LSD's 10 & 15 of Section 3937T1% Freehold Boyd/Murphy/ Home 66.6670% 2.6251%
08-002-29 W1M Montreal Trust  Scurry 33.3330% 1.3126%
i0 LSD's 12 & 13 of Section 24243% Freehold Boyd/Allison/ Home 66.6670% 1.6162%
08-002-29 W1M Murphy Scurry 33.3330% 0.8081%
11 LSD's 11 & 14 of Section 2.7244% Freehold Boyd/Allison/ Home 66.6670% 1.8163%
03-002-29 WIM Murphy Scurry 33.3330% 0.9081%
12 LSD's 09 & 16 of Section 2.3832% Freehold Boyd/Murphy/ Home 66.6670% 1.5888%
08-002-29 WIM Montreal Trust Scurry 33.3330% 0.7944%
13 LSD’s 02 & 07 of Section 3.2426% Freehold Home/Scurry/ Home 66.6670% 2.1617%
09-002-29 WIM Kielhorn/Murphy Scurry 33.3330% 1.0809%
14 LSD's 04 & 05 of Section 2.3177% Freehold Home/Scurry/ Home 66.6670% 1.5451%
09-002-29 WIM Kielhom/Murphy Scumry 33.3330% 0.7726%
15 LSD's 03 & 06 of Section 56439% Freehold Home/Scurry/ Home 66.6670% 3.7626%
09-002-29 WIM Kielhorn/Murphy Scury 33.3330% 1.8813%



Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No./ Freehold Interest Working Tract
No. Land Description Participation t1 Owner Name Owner Interest Participation
33 LSD's 10 & 15 of Section 1.1065% Freehold Campbell Home 66.6670% 0.7377%
17-002-29 WIM Scurry 33.3330% 0.3688%
34 LSD's 12 & 13 of Section 1.0733% Freehold Campbell Home 66.66‘70‘; : 0.7155%
17-002-29 WiM Scurry 33.3330% 0.3578%
35 1.SD's 11 & 14 of Section 1.0446% Freehold Campbelil Home 66.6670% 0.6964%
17-002-29 WIM Scurry 33.3330% 0.3482%
36 L.SD's 09 & 16 of Section 2.2309% Freehold Campbell Home 66.6670% 1.4873%
17-002-29 W1M Scurry 33.3330% 0.7436%
37 LSD's 01 & 08 of Section 1.6111% Crown L261-697 Home 66.6670% 1.0741%
18-002-29 WIM Scurry 33.3330% 0.5370%
38 LSD's 09 & 16 of Section 0.4429% Frechold Eikanger Home 66.6670% 0.2953%
18-002-29 W1M Scurry 33.3330% 0.1476%
+1 Production shall be allocated to each 16 hectare spacing unit within a tract on an areal basis
for purposes of determining crown royalty share or oil and gas production tax liabilities.
Revision No.2
Revision Date:  1993-09-30




South Pierson Unit No.l1
Working Interest Owners

Home Oil Company Limited
Attention: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 2Z5

Scurry Rainbow Qil Limited
Attention: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W,
Calgary, Alberta

T2P 2725

Revision No.2
Revision Date: 1993-09-30




Home Oil Company Limited 1600 Home il Tower
324 Eighth Aveniue 5.W.

Calgary, Alberta TZP 225
Telephone (403} 232-7100
Fax {403) 232-7678

September 1, 1993 |

Department of Energy and Mines
Petroleumn Branch

555, 330 Graham Avenus
Winnipeg MB R3C 0vV8

Attention:  Mr. J.N. Fox
Chief Petroleum Engineer

Re: SOUTH PIERSON UNIT NO. 1 - UNIT AGREEMENT

In reference to our letter dated August 28, 1993, enclosed herewith please find a copy of
the Unit Agreement for the above-captioned unit. Kindly retain this copy for your files.

Please contact Gary Johnson at (403) 232-7370 or Eugene Doherty at (403) 232-7376 if
you have any questions regarding this matter.
Yours truly,

HOME OIL COMPANY LIMITED

RO =

Donna Gateman
Senior Land Representative

DG/kim
Encls.

cc:. G.CK 'Johnson
E.L. Doherty
Pier Corr

CADATAA\WPS WACQUISITGATEMANCROWN-MB.LET September 1, 1993
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Home Ol Company Limited
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The Ol and Natural Gas
Conservation Board

555 — 330 Graham Avenue
winnipeg MB R3C 4E3
CANADA

(204) 945-1111
FAX: (204} 945-0586

August 26, 1993

Mr. G.C.K. Johnson, P.Eng.
Coordinator, Southern Production
Home Oil Company Limited

1600 Home Qil Tower

324 Eighth Avenue SW

Calgary AB T2P 2Z5

Dear Mr. Johnson:

Re: South Pieréon Unit No.l Unit Agreement

The 0il and Natural Gas Conservation Board is in receipt of your
'1etter dated August 25, 1993 containing copies of the royalty and
working interest owners consents to the subject unit and
requesting approval of the South Pierson Unit No.l Unit
Agreement. '

The South Pierson Unit No.l Unit Agreement is approved with an
effective date (pursuant to Clause 14.1 of the Unit Agreement) of
September 1, 1993.

In the Board's approval of the waterflood, spacing within the
waterflood project area was to be reduced to 16 ha spacing on the
effective date of unitization. Attached is a copy of Board Order
No. SU 9 with a revised Schedule A approving reduced 16 ha
spacing effective September 1, 1993.

If you have any questions'in respect of this matter, please
contact John N. Fox, Chief Petroleum Engineer at (204) 945-6574.

Yours respectfully,

o

H. Clare Moster
Deputy Chairman
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UNIT AGREEMENT

SOUTH PIERSON UNIT NO. 1

WHEREAS the Parties own Royalty Interests and Working Interests, or either
of them, in the Unitized Zone;

AND WHEREAS the Parties desire that the Unitized Zone be developed,

produced and operated as a unit, all as hereinafter provided;

NOW THEREFORE in consideration of the covenants herein contained, the

Parties agree as follows:
ARTICLE 1 - INTERPRETATION

11 Definitions
In this Agreement:

(a) “Affiliate" means, with respect to any person, any other person who is

affiliated with such person and, for the purposes hereof:

(i) two persons will be considered to be affiliated with one another if one
of them controls the other, or if bo;h of them are controlled by a

common third person; and

(ii) one person will be considered to control another person if he has the
power to direct or cause the direction of the management and policies
of the other person, whether directly or indirectly, through one or

more intermediaries or otherwise, and whether by virtue of the




(b)

(©

(d)

(e)

®

(4]

(h)

ownership of shares or other equity interests, the holding of voting

rights or contractual rights, or otherwise;

"Conservation Board" means The Qil and Natural Gas Conservation Board

of the Province of Manitoba;
"Crown" means Her Majesty the Queen in right of the Province of Manitoba;
"Effective Date" means the time and date referred to in Article 14;

"Formations" means those formations which are identified as the top of the
Lower Amaranth to the base of the Mission Canyon in the well 16-08-002-29
W1M located in Legal Subdivision 16 of Section 08 in Township 002, Range
29 West of the 1 Meridian, between the depths of nine hundred and ninety-
eight decimal two metres (998.2 m) and one thousand and fifty-five metres
(1,055 m) below the kelly bushing as shown on a reproduction of a portion of
the Gamma Ray Densilog for the said well attached hereto as Exhibit "C".

"Lease" means an instrument granting a Working Interest in the Unitized

Zone;

“Minister" means the member of the Executive Council charged by the

Lieutenant Governor in Council with administration of the Mines Act;

"Qutside Substances” means:

(i) any substances initially obtained from any source other than the

Unitized Zone, or

(ii) any Unitized Substances,




(@)

@

(k)

)

(@)

with respect to which there is no royalty liability outstanding;
"Party" means a person who is bound by this Agreement;

"Petroleum Substances" means petroleum, natural gas and other hydrocarbons
(except coal) or any of them, and all substances associated therewith;

"Royalty Interest" means:

(i) an absolute ownership interest, or a fee simple or similar ownership

estate, in the Petroleum Substances in the Formations, or

(ii) a right to a share of the Petroleum Substances produced from the
Formations or to a share of the proceeds from the sale of such

Petroleum Substances,

but does not include a Working Interest, the interest of a purchaser of such
Petroleum Substances after production, or a mortgage, charge or other

security interest;

"Rovalty Owner” means a Party owning a Royalty Interest in or in respect of

Unitized Substances;

"Spacing Unit" means the area allocated to a well by the Conservation Board
with respect to the Formations for the purpose of drilling for or producing

Petroleum Substances;

"Tract" means a parcel of land described and given a Tract number in Exhibit
"A" and shown outlined on Exhibit "B";




(0)

®

(©

(r)

(s)

®

(u)

v)

(w)

"Tract Participation” means the percentage allotted to a Tract and set forth
in Exhibit "A";

"Unit Area" means the lands described in Exhibit "A" and shown outlined on
Exhibit "B";

"Unit Operating Agreement” means the agreement entitled "Unit Operating
Agreement - South Pierson Unit No. 1" entered into by the Working Interest

Owners;

"Unit Operations” means any operation or activity undertaken in connection
with the development or exploitation of the Unitized Zone, the production
of Unitized Substances or the installation, operation, maintenance or removal
of unit facilities, insofar as such operation or activity has been authorized or

provided for under this Agreement or the Unit Operating Agreemeht;

"Unit Operator" means the Party who is so designated under the Unit
Operating Agreement;

"Unitized Substances" means the Petroleum Substances in or obtained from
the Unitized Zone;

"Unitized Zone" means the Formations within the Unit Area;
"Working Interest” means any right to produce and dispose of the Petroleum

Substances from the Formations including an interest chargeable with any

costs of drilling for, recovery of and disposal of the Petroleum Substances

therefrom;
"Working Interest Qwner" means a Party owning a Working Interest in or in

respect of Unitized Substances;




12 Headings

The clause headings in this Agreement shall not be considered in interpreting
the text.

13 Number and Gender
In this Agreement, words importing the singular-include the plural and vice
versa; words importing gender include the masculine, feminine and neuter genders; and

references to persons include individuals, firms, corporations, partnerships, bodies politic and

other entities, all as the context may require.
1.4 Time

In this Agreemgnt all times are Central Standard Time.
15 Legislative References

In this Agreement, a referénce to the Mines Act or to any other Act of the

Legislature of Manitoba shall be construed as a reference to:
(a) that Act, as amended from time to time;

(b) any replacement of all or part of that Act enacted by the Legislature of

Manitoba, as amended from time to time; and

(¢)  any regulations, orders, directives, by-laws or other subordinate legislation
made under any enactment referred to in subclause (a) or (b) above, as

amended from time to time.




ARTICLE 2 - EXHIBITS
2.1 Exhibits
The following exhibits are attached to and incorporated in this Agreement:

(a)  Exhibit "A", Part I which numbers and describes each Tract, and, with respect
to each Tract:

(i) sets forth its Tract Participation;

(ii) sets forth the names of the owners of the Working Interests therein,
their respective percentage Working Interests therein, and their
respective shares of the Tract Participation therefor;

(iii) sets forth the names of the owners of the Royalty Interests therein; and

(iv) identifies the Lease relating thereto, if any;

Exhibit "A", Part II which lists all of the Working Interest Owners and sets
forth, with respect to each Working Interest Owner, the sum of all its Tract
Participation shares;

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

(¢)  Exhibit "C", whichis a reproductidn of a portion of the Gamma Ray Densilog
referred to in Clause 1.1(g) hereof; and

(d)  Exhibit "D" which is a listing of wells located within the Unit Area.




22 Exhibits Correct

Each exhibit shall be deemed conclusively to be correct to the effective time

of a revision or correction thereof as herein provided.

23 Correction of Exhibits

If any mistake or mechanical error occurs in an exhibit, the Unit Operator
may, or upon request of the Working Interest Owners shall, prepare a corrected exhibit, but
the methods and data used to establish Tract Participations shall not be re-evaluated.

24 Effective Ti fC | Exhibit

Any corrected exhibit prepared on or before the Effective Date shall be
effective on the Effective Date. Any corrected exhibit prepared after the Effective Date
shall be effective at 0800 hours on the first day of the calendar month next following its

preparation or on such other date as is determined by the Working Interest Owners.

25 Supplying of Exhibits

Each time that an exhibit is revised or corrected pursuant to this Agreement,
the Unit Operator shall supply the Conservation Board and the Department of Energy and
Mines of the Province of Manitoba with two (2) copies eaci'l and shall supply each Working
Interest Owner with a copy thereof. Each Working Interest Owner shall supply each of its
Royalty Owners, excepting the Crown, with a copy thereof.

2.6 Form of Revi r Corr Exhibi

Exhibits that are revised or corrected shall show the effective time of the

revision or correction and shall be numbered consecutively.




ARTICLE 3 - UNITIZATION AND EFFECT

31 Unitization

On and after the Effective Date the interests of each Royalty Owner and of
each Working Interest Owner in or in respect of the Unitized Substances and the Unitized
Zone are hereby unitized in accordance with the provisions of this Agreement as if the
Unitized Zone had been included in a single lease executed by the Royalty Owners, as
lessors, in favour of the Working Interest Owners, as lessees, and as if the lease had been

subject to this Agreement.
3.2 rsonal Pr

All lease and well equipment heretofore or hereafter placed by any of the
Working Interest Owners on lands comprised in the Unit Area shall be deemed conclusively
to be and shall remain personal property belonging to and may be removed by such
Working Interest Owners. The Working Interest Owners’ rights and interests therein are
set forth in the Unit Operating Agreement. ' |

3.3 Continuation of Leases

All operations conducted with respect to the Unitized Zone or production of
Unitized Substances shall, except for the purpose of calculating payments to Royalty
Owners, be deemed conclusively to be operations upon or production from the Unitized
Zone in each Tract, and such operations or production shall continue in full force and effect
each Lease and any other agreement or insfrument relating to the Unitized Zone or
Unitized Substances as if such operations had been conducted on and a well was producing
from each Tract or Spacing Unit, or portion thereof, in the Unit Area. The interruption of
operations conducted with respect to the Unitized Zone, or of the production of Unitized

Substances, shall not affect the continuation of the Leases and any other agreements or




instruments relating to the Unitized Zone or Unitized Substances and such Leases or other

agreements or instruments shall continue in force during such interruption.

34 Leases Amended

Each Lease and any other agreement or instrument relating to the Unitized
Zone or Unitized Substances is hereby amended only to the extent necessary to make it
conform to this Agreement.

35 Ratification of Leases

Except for a Lease with respect to which a Royalty Owner is involved in a
court action which has been commenced and is pending on the date on which such Royalty
Owner executes and delivers a counterpart of this Agreement, each Royalty Owner hereby
ratifies each Lease, as amended by this Agreement, to which it is a party, and hereby
confirms that no notice of default has been given and remains outstanding with respect to
any such Lease, and that each such Lease is in effect as of the date of such execution and
delivery. The provisions of this clause 3.5 do not constitute a waiver, and shall not give rise
to an estoppel, of any right to pursue the enforcement of any outstanding obligation under

any such Lease.

3.6 Effect of Unitization on Titles
Nothing herein shall be construed as a transfer or exchange of any interest in

the Leases, Tracts or Unitized Zone, or in the Unitized Substances before production

thereof.

3.7 Name

The name of the unit hereby constituted is "South Pierson Unit No. 1",
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ARTICLE 4 - AUTHORITY TO WORKING INTEREST OWNERS

4.1 Qp_e_Lamms

The Working Interest Owners are hereby granted the right to develop and
operate the Unitized Zone without regard to the provisions of the Leases or the boundary
lines of the Tracts in such manner and by such means and methods as the Working Interest
Owners consider necessary and proper and, without limiting the generality of the foregoing,
the right to inject any substance or combination of substances into the Unitized Zone and
convert and use as injection wells any wells now existing or hereafter drilled into the
Unitized Zone.

4.2 Delegation

The Working Interest Owners may delegate to the Unit Operator any of the

rights and powers herein or otherwise granted to them.
4.3 A% f Working Inte
Any matter to be determined under this Agreement by the Working Interest
Owners shall be determined by vote of the parties to the Unit Operating Agreement as
prescribed therein.
ARTICLE 5 - INCLUSION AND QUALIFICATION OF TRACTS

5.1 Tracts Incl n Effective Dat;

The Tracts included in the Unit Area as of the Effective Date are those Tracts

which qualify for such inclusion pursuant to clause 5.2 before the Effective Date.
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52 Oualification of Tracts

A Tract is qualified for inclusion in the Unit Area when its title has been

approved by the Working Interest Owners under clause 11.2 and when:

(a) owners of one hundred per cent (100%) of the Working Interest therein have
become Parties and parties to the Unit Operating Agreement and owners of
one hundred per cent (100%) of the Royalty Interest therein have become

Parties; or

(b)  owners of one hundred per cent (100%) of the Working Interest therein have
become Parties and parties to the Unit Operating Agreernent and owners of
less than one hundred per cent (100%) of the Royalty Interest therein have
become Parties, and the owners of such Working Interests agree, if required
by the other Working Interest Owners, to indemnify the other Working
Interest Owners in a form and manner satisfactory to them for any loss or
damages that may be suffered by such other Working Interest Owners in
respect of claims and demands that, because of the inclusion of the Tract in
the Unit Area, may be made by those owners of Royalty Interests in the Tract

who have not become Parties; or
(c¢) owners of the Working Interest therein have agreed with the owners of
Working Interests then Parties and parties to the Unit Operating Agreement
as to the basis on which the Tract shall become qualified, where the Tract
cannot be qualified pursuant.to subclause (2) or (b) of this clause.
ARTICLE 6 - TRACT PARTICIPATION

6.1 icipati

Each Tract has a Tract Participation as shown on Exhibit "A".
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ARTICLE 7 - ALLOCATION OF UNITIZED SUBSTANCES PRODUCED

7.1 Allocation Among Tracts

Subject to clauses 7.6, 8.1 and 8.2, the Unitized Substances when produced
shall be allocated among the Tracts in accordance with their Tract Participations. The
amount of Unitized Substances allocated to each Tract, and only that amount, regardless
of whether it be more or less than the amount of actual production of Unitized Substances
from the well or wells, if any, on the Tract, shall be deemed conclusively to have been

produced from the Unitized Zone in the Tract.

72 Distribution Within Tracts

The Unitized Substances allocated to a Tract shall be distributed by the
Working Interest Owners thereof among, or accounted for to, the Parties entitled to share
in production from the Tract in the same manner, the same proportions, and upon the same
conditions as they would have participated and shared in the production from the Tract, or
in the proceeds from the sale thereof, had the Unitized Substances allocated to the Tract
been actually produced therefrom by the Working Interest Owners.

7.3 Iculation of Royal

The Working Interest Owners of each Tract shall calculate royalty on the
Unitized Substances allocated to the Tract at the applicable rate pursuant to the Lease,
other agreement or instrument relating to the Tract. The Royalty Owners of each Tract
agree to accept payment of royalty so calculated in satisfaction of the obligation of a
Working Interest Owner to make royalty payments on Unitized Substances under the Lease,
other agreement or instrument covering such Tract; but a lessee under a Lease shall not be
relieved from making payment of royalty to its lessor if payment is not made by the Working

Interest Owner as aforesaid.
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7.4 I'aking Unitized Substances in Kind

The Unitized Substances allocated to a Tract shall be delivered in kind at the
time and place of production to the Working Interest Owners entitled thereto who may, if
there is no interference with Unit Operations, construct, maintain and operate in the Unit

Area all necessary facilities for taking delivery in kind.
15 Failure to Take in Kind

To the extent that any Party entitled to take in kind any of the Unitized
Substances fails to take or otherwise dispose of them at the time and place of production,
then so long as such failure continues the Unit Operator, as agent and for the account and
at the expense of such Party, may sell, store, inject or otherwise dispose of them. If such
Party’s share of Unitized Substances is sold by the Unit Operator, then within sixty (60) days
from the date of the sale the Unit Operator shall pay the net proceeds remaining from the
sale to such Party after deducting therefrom its reasonable costs for carrying out the sale.
The Unit Operator may contract for the sale thereof only for the minimum term obtainable
which in no event shail exceed one (1) year. When the Unit Operator has so contracted,
the Party may take its share of the Unitized Substances in kind upon the expiration of the
current sales contract if it has given the Unit Operator at least sixty (60) days written notice

prior to the expiration of the current contract that it intends to take its share in kind.

Insofar as this clause relates to or affects the Crown, the Unit Operator shall
be entitled to deduct only those costs and allowances which the Minister approves as
deductible costs in determining the Crown’s royalty share of Unitized Substances, pursuant
to the Mines Act. |

Insofar as this clause relates to or affects any other Royalty Owner, the Unit
Operator shall be entitled to deduct only those costs and allowances which are provided for

in determining such Royalty Owner’s share of Unitized Substances under its Lease.
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7.6 Royalty on Qutside Substances

If an Outside Substance is injected into the Unitized Zone, the first like
Unitized Substance subsequently produced for sale or for use other than for Unit
Operations shall be deemed conclusively to be that Outside Substance until a quantity equal
to the quantity of the Outside Substance injected into the Unitized Zone is recovered. No
Unitized Substance so deemed to be an QOutside Substance shall be allocable to the Tracts
for the purposes of calculating royalty, and accordingly no royalty shall be payable or

deliverable in respect thereof.

ARTICLE 8 - USE, LOSS AND RE-INJECTION OF UNITIZED SUBSTANCES

8.1 Use or Loss

The Working Interest Owners shall be entitled to use as much of the Unitized
Substances, other than crude oil, as may reasonably be required for Unit Operations. No
Unitized Substances consumed through such use, and no Unitized Substances unavoidably
lost in the conduct of Unit Operations, shall be allocable to the Tracts, and accordingly no
royalty shall be payable or deliverable in respect thereof. The provisions of this clause 8.1
shall not be construed as relieving the Unit Operator or any other Working Interest Owner

from any liability which it would otherwise have for any loss of Unitized Substances.

82 Re-Injection

The Working Interest Owners are hereby granted the right to re-inject
Unitized Substances into the Unitized Zone for any purpose related to Unit Operations.
No Unitized Substances so re-injected shall be allocable to the Tracts until such time as they
are ultimately recovered for sale or for use other than for Unit Operations, and accordingly

no royalty shall be payable or deliverable in respect thereof until such time.
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ARTICLE 9 - ENLARGEMENT OF UNIT AREA

9.1 Application for Enlargement

After the Effective Date, if an owner of a Working Interest in lands in the
vicinity of the Unit Area indicated to be potentially productive of Petroleum Substances
from the Formations makes application therefor, the Working Interest Owners may, upon
such terms and conditions as they may determine, approve the admission of such lands into
the Unit Area. If the lands qualify under clause 5.2 the Unit Area shall be enlarged to
include them herein called "the Enlargement”. Even though an owner of a Working Interest
or of a Royalty Interest in lands approved hereunder for admission into the Unit Area is a
Party, the lands shall not qualify for inclusion in the Unit Area unless the owner again

executes and delivers a counterpart of this Agreement to the Unit Operator.
9.2 Adj nt of Tract Participati

The Tract Participation of each Tract added pursuant to clause 9.1 shall be
determined by the Working Interest Owners. - The Tract Participations shall then be
adjusted so that:

(a) the ratios of the Tract Participations of Tracts shown on Exhibit A"

immediately prior to the Enlargement remain the same to each other; and

(b)  the total of the Tract Participations for all Tracts of the enlarged Unit Area
and Unitized Zone is one hundred per cent (100%).

9.3 Exhibits

The Unit Operator shall revise Exhibits "A" and "B" as required by the
Enlargement.
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94 Effective Time of Enlargement

An Enlargement pursuant to clause 9.1 and an adjustment of Tract
Participations pursuant to this Article shall become effective at 0800 hours on the first day
of the first calendar month following approval of admission under clause 9.1 and Tract

qualification under clause 5.2.
9.5 No Retroactive Adjustment

There shall never be any retroactive adjustment of the allocation of Unitized

Substances by reason of an Enlargement under this article.

ARTICLE 10 - DISPUTES

10.1 Disputes

If the title or right of a Party to receive in kind all or any portion of the
Unitized Substances allocated to a Tract, or any share of the proceeds from the sale thereof,
is in dispute, the Party concerned shall forthwith give notice thereof to the Unit Operator.
If the Unit Operator is so notified or if the Unit Operator is directed to do so by the
Working Interest Owners in the event that it is otherwise informed of the dispute, the Unit
Operator shall withhold and sell the portion of Unitized Substances the title or right to
which is in dispute, and hold in trust in an interest bearing trust account the proceeds from

the sale thereof until:

(a)  the Party concerned furnishes security in a form and manner satisfactory to
the Working Interest Owners for the proper accounting thereof to the rightful
owner if the title or right of the Party shall fail in whole or in part, whéreupon

the proceeds shall be paid to the Party; or
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(b) the title or right thereto is established by a final judgment of a court or
otherwise to the satisfaction of the Working Interest Owners, whereuzpon such
proceeds shall be paid to the person rightfully entitled thereto.

Any Party which is a party to a title dispute and fails to give the Unit Operator
notice thereof forthwith upon becoming aware of the same shall be liable for any liability,
loss, costs, claims or damages suffered or incurred by the Unit Operator or the other

Working Interest Owners as a result of such failure to notify in a timely manner.
ARTICLE 11 - TITLES
111 itl mmi

The Working Interest Owners shall appoint a titles committee which shall
investigate the ownership of the Working Interests and of the Royalty Interests of all the
Tracts. Each Working Interest Owner shall submit to the titles committee such title data
and information as the titles committee may reasonably require from time to time. The
titles committee shall report the result of its investigation to the Working Interest Owners

specifying the titles to Tracts which it unanimously recommends for approval.
11.2 Approval of Title Working Intere r
The Working Interest Owners may approve::

(a) the titles of Working Interest Owners to Tracts which have been unanimously

recommended for approval by the titles committee; and

(b) the titles of Working Interest Owners to Tracts which have not been
unanimously recommended for approval by the titles committee but with
respect to which such Working Interest Owners have agreed to indemnify the

other Working Interest Owners, in a form and manner satisfactory to them,
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from loss or damage that may be suffered by them in respect of claims and
demands made because of subsequent failure of the Working Interest Owners’
title.

Notwithstanding the foregoing, the Working Interest Owners may approve any

title that has not been unanimously recommended for approval by the titles committee.
113 Subsequent Failure of Title

If the title of a Working Interest Owner to a Tract fails, the Tract shall be
excluded from this Agreement and from the Unit Operating Agreement as of 0800 hours
on the first day of the calendar month in which the failure of title is finally determined

unless:

(a)  any other Party is held or declared to own the title, in which event that Party
shall be bound by this Agreement and by the Unit Operating Agreement in
respect of the Tract; or

(b) by the last day of the next following calendar month the Tract qualifies for

inclusion in the Unit Area pursuant to clause 5.2.
114 Revisi ibi

The Unit Operator shall revise the exhibits to reflect any change in ownership
in or exclusion from this Agreement of a Tract pursuant to clause 11.3. Where a Tract is
excluded, the Tract Participations of the other Tracts shall each be increased, without
changing their ratios to each other, so that their summation is one hundred per cent (100%).
The revised exhibits shall be effective as of 0800 hours on the first day of the calendar

month in which the failure of title referred to in clause 11.3 is finally determined.
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115 Title Failure Clarification

Without in any manner limiting the generality of the meaning of failure of
title, the cancellation, surrender or other termination of a Lease for any reason whatsoever
shall for the purposes of this Article be regarded as a failure of title. If any such failure of
title is the result of the cancellation, surrender or other termination of a Crown Lease, or
of a portion of a Crown Lease, the Crown shall not be bound as a Working Interest Owner
with respect to the Working Interest in respect of which title has failed.

ARTICLE 12 - TRANSFER OF INTEREST

12.1 Disposition

In this clause, "disposition" means a sale, assignment, transfer, lease, sublease,
conveyance, gift, parting with possession, or any transaction of a similar nature, whether by
trust or otherwise. A disposition of an interest owned by a Party in a Tract shall cover the
whole of or an undivided interest in the Party’s interest in such Tract. A disposition shall

not be binding on the Unit Operator:

(a)  where the acquiring parties are not Parties, until each party has executed and
delivered to the Unit Operator a counterpart of this Agreement and, in the
case of parties acquiring a Working Interest, a counterpart of the Unit
Operating Agreement, and all parties to such disposition have each given
notice thereof to the Unit Operator and have provided to the Unit Operator

a copy of the conveyance document evidencing the disposition;

(b)  where the acquiring parties are Parties, until all parties to such disposition

have each given notice thereof to the Unit Operator.
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The Unit Operator shall revise the exhibits to reflect each disposition of an
interest in a Tract and the revised exhibits shall be effective as of 0800 hours on the first
day of the month next following the calendar month in which the notice is received by the
Unit Operator.

ARTICLE 13 - IN GENERAL

13.1 Execution in Counterpart

This Agreement may be executed in separate counterparts, and all of the
executed counterparts shall together constitute one instrument and have the same force and
effect as if all of the persons executing such counterparts had executed the same instrument.
The Unit Operator shall, upon request therefor, provide a complete set of photocopied

counterpart execution pages to each Party requesting the same.

13.2 Dual Capacity

If a Party owns a Working Interest and a Royalty Interest, its execution and
delivery of a counterpart of this Agreement shall constitute execution and delivery in both

capacities.
13.3 nt Execution

An owner of an interest in a Tract who has not executed and delivered a
counterpart of this Agreement as of the date the Tract was included in the Unit Area under
either Article 5 or Article 9 may not thereafter become entitled to exercise the rights of a
Party with respect to such interest except on such terms and conditions as may be prescribed
by the Working Interest Owners.
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13.4 No Partnership

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

or association.

13.5 Force Majeure

Neither the Unit Operator nor any other Party shall be deemed to be in
default with respect to non-performance of its obligations hereunder, other than financial,
if and for so long as its non-performance is due in whole or in part to any cause beyond its
reasonable control, but lack of funds shall not be a cause beyond a Party’s reasonable
control. Such Party shall use reasonable efforts to remove such cause, and the performance
of such obligations shall begin or be resumed within a reasonable time after such cause has
been removed. Nothing herein contained shall be construed to require any Party to settle
a strike, lockout or other labour difficulty by acceding against its judgment to the demands
of opposing persons in any labour dispute. Where the performance of any Party is
prevented or materially affected as aforesaid, such Party shall give notice and full particulars
to the other Parties within a reasonable time after the occurrence of the cause relied upon
and shall give notice to the other Parties immediately when such cause ceases to operate.
Neither this Agreement or any Lease or any other agreement or instrument relating to the
Unitized Zone or Unitized Substances shall terminate by reason of suspension of Unit

Operations for any cause set forth in this clause.
13.6 Taxes

As between the owners of the Working Interest and the owners of the Royalty
Interest in each Tract, all taxes levied in respect of the ownership, production or sale of the
Unitized Substances associated with or allocated to such Tract shall be borne in accordance
with the provisions of the applicable Lease or other agreement or instrument relating

thereto. In the event that a Royalty Owner, other than the Crown, fails to pay when due




any such taxes which are payable by it, the Working Interest Owner for such Tract may pay
such taxes on such Royalty Owner’s behalf and deduct the Royalty Owner’s share of any

payment so made from any royalty payable or deliverable to it in respect of such Tract.

13.7 Right of Redemption

In the event that a Royalty Owner, other than the Crown, fails to pay when
due any amount owing under or in respect of any mortgage, agreement for sale or other
ihstrument or arrangement by virtue of which a third party claims an interest in a Tract, the
Working Interest Owners for such Tract may, with full right of subrogation, pay such amount
on such Royalty Owner’s behalf and deduct the Royalty Owner’s share of any payment so

made from any royalty payable or deliverable to it in respect of such Tract.

13.8 Enuring Clause

Subject to the provisions of clause 12.1 and clause 15.1 this Agreement shall
enure to the benefit of, and be binding upon, the respective heirs, executors, administrators,

successors and assigns of the Parties.

13.9 Governing Law

This Agreement shall be governed by and construed in accordance with the
laws of the Province of Manitoba, and each of the Parties submits to the jurisdiction of the

courts of the Province of Manitoba for the interpretation and enforcement hereof.

13.10 Statutory Compliance

In exercising their respective rights and discharging their respective obligations
under this Agreement, the Parties shall comply in all material respects with all statutes,
regulations and other lawful governmental directives from time to time in force in the

Province of Manitoba. In the event of any conflict between the provisions of this




Agreement and the provisions of any such statute, regulation or other lawful governmental
directive, the provisions of such statute, regulation or directive shall take precedence.

ARTICLE 14 - EFFECTIVE DATE

14.1 Effective Date

The unitization provided for herein shall become effective as of 0800 hours
on the first day of the first calendar month following

(a) the date of the qualification under clause 5.2 of Tracts having a
combined Tract Participation of one hundred per cent (100%) of the
total Tract Participation as originally set out in Exhibit "A"; and

(b) the date the Unit Operator receives written approval of this

Agreement from the Conservation Board.
14.2 ice of Effectiv

As soon as possible after the Effective Date the Unit Operator shall notify all
Working Interest Owners, the Conservation Board and the Department of Energy and Mines
of the Province of Manitoba of the Effective Date. Each Working Interest Owner shall
advise each of its Royalty Owners, excepting the Crown, of the Effective Date.

14.3 Release of Parties

This Agreement shall cease to bind the Parties if the unitization provided for

herein has not become effective on or before the 1st day of October, 1993.
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ARTICLE 15 - TERM

15.1 Effect of Execution and Delivery

Subject to clause 14,3, this Agreement is binding upon a person who executes
and delivers a counterpart thereof to the Unit Operator, and that person is bound by this
Agreement as of the time of such delivery.

152 Termination

Subject to clause 15.3 this Agreement terminates ninety (90) days after all
wells for the production of Unitized Substances in the Unit Area have been abandoned,
plugged or disposed of, or upon the termination of the Unit Operating Agreement,
whichever is the first to occur. Thereafter the Parties shall be governed by the terms and
provisions of their Leases and other agreements or instruments relating to the Unitized

Zone or Unitized Substances.
153 Salvagin i n n Termination

The Royalty Owners grant the Working Interest Owners the right for a period
of six (6) months after termination of this Agreement to salvage, sell, distribute or otherwise
dispose of the personal property and facilities used in connection with Unit Operations.

This provision shall survive the termination of this Agreemént for such six (6) month period.
154 Noti Royal I

The Working Interest Owners shall give notice in accordance with their Leases
to their respective Royalty Owners of the termination of this Agreement within thirty (30)

days thereafter.




15.5 Notices and Communications

Except with respect to notices and communications between a Working
Interest Owner and its Royalty Owner, the giving of which shall be governed by the
applicable Lease or other agreement or instrument, any notice may be served by delivery
by hand, by mailing the same by prepaid post in a properly addressed envelope addressed
to the other Parties hereto at such Parties’ address for service hereunder or by telecopy.
Any notice delivered by hand shall be deemed given and received on the date -of service.
Provided there is no disruption of postal service, any notice so served by mail shall be
deemed to be given to and received by the addressee on the fourth day, except Saturdays,
Sundays and holidays, after the mailing thereof. In the case of a telecopy, any notices so
sent shall be deemed to be given to and received by the addressee on the day when it was
sent, if sent during normal business hours of the recipient (8:00 a.m. to 4:00 p.m.) otherwise
on the next following business day, after the sending thereof. The Parties hereto may from
time to time change‘ their address for service hereby by giving written notice to the other
Parties hereto. _ |

¢:\data\wpit\newhome\contracts\production\soplerson.unt




- 26 -

IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

HOME OIL COMPANY LIMITED

Per: li}l\j Mf L’ k“‘

Vice President, Exploration

Per:

Assidtant Secretary / /
ADDRESS FOR SERVICE

1600 Home Qil Tower
324 Eighth Avenue S.W.
CALGARY, Alberta
T2P 275

This is a counterpart execution page to the South Pierson Unit No. | Unit Agreement

c:\data\wp51\newhome\contracts\production\sopicrson. unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

SCURRY-RAINBOW OIL LIMITED

Per: /\ /) /L {has

Vice President, Exploration

Per: m

Assistant Secretary [ \

ADDRESS FOR SERVICE
1600 Home Oil Tower
324 Eighth Avenue S.W.

CALGARY, Alberta
T2P 2Z5

This is a counterpart execution page 1o the South Pierson Unit No. 1 Unit Agreement

c:\data\wp5 1 \newhome\contractsiproduction\sopierson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

HER MAJESTY THE QUEEN IN
RIGHT OF THE PROVINCE OF
MANITOBA

/l Lt

Per: For Minister of Energy

Seal

ADDRESS FOR SERVICE

Manitoba Energy and Mines
555, 330 Graham Avenue
WINNIPEG, Manitoba
R3C 4E3

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

Per:

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopierson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

CROSSMAN PETROLEUMS LTD

ADDRESS FOR SERVICE

P.O. Box 212
PIERSON, Manitoba
ROM 1S0

This is a counterpart cxccution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

CAMPBELL OIL PROPERTIES

Per:

Per: -~ /éénf\a-— U/W?yh(i/ ‘

ADDRESS FOR SERVICE

P.O. Box 84
PIERSON, Manitoba
ROM 150

This is 2 counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c\data\wp51\newhome\contracts\production\sopiemson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

EIKANGER MINERALS LTD.

peo_ [y Mg,
/

PRESIDENT

Seal

Per: %m é M

iy 4
S ECRETARY /o

ADDRESS FOR SERVICE

P.O. Box 252
PIERSON, Manitoba
ROM 150

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wpS51\newhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

Withess JO§N/GRA‘HAM KIELHORN

ADDRESS FOR SERVICE

13619 Klamath Falls Drive
HOUSTON, Texas
77041 U.S.A.

Thisis a oounterpari execution page to the South Pierson Unit No. 1 Unit Agreement

c\data\wp51\newhome\contracts\production\sopicrson.unt




AFFIDAVIT OF EXECUTION

|| TEAwnpTTE DREWS
]

)
) of the City/F@@m of (fevSTonN
TO WIT: ) in the Baomince/State of 7TEX 45
) okpice <oonrpiavaTaR (Occupation)
MAKE OATH AND SAY: )

1. That | was personally present and did see To#~ cRAaAr K¢ E L opn
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the 7w /City of o Uy ToN _ inthe
Rrauiaee\State of _T A4/ f  and that | am the subscribing witness thereto.

3. That 1 know the said Tew~ _crawam K% g he/she-is in my belief

of the full age of eighteen years.

SWORN BEFORE ME at the )
City\Fewa of Houstod  in the)
Previnee/State of TEXAS )
the 7 day of Juy ,1993. )
)
)

O): ) TEANETTE PRE wF
(Name of Witness)

A Notary Public for Oaths in and
for the Pfevrnee'/f e

c:\data\wp51\newhome\production\affidcon. mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

CORVAIR OILS LTD.
Per:

// 4B MICHELL \
L
Per: DEN

-

ADDRESS FOR SERVICE
Delivery 11030 - 127 Street
EDMONTON, Alberta
T5M 3K7
Mailing P.O. Box 3827

EDMONTON, Alberta
TSL 4J8

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\ncwhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

ROYAL TRUST CORPORATION OF
CANADA, as executors of the Estate of
LOVELL GOUGH STEVENS

Per: g / M
HY Gurd, Managing Partner
e
Per:_ L /5/ ————
S. Hamilton, Trust Officer

ADDRESS FOR SERVICE

P.O. Box 748
WINNIPEG, Manitoba
R3C 2M2

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

¢\data\wpS1\newhome\contracts\production\sopicrson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

Witness

ROBERT HENRY KIELHORN

ADDRESS FOR SERVICE

15495 Madrona Drive
SURREY, B.C.
V4A SN2

This is a counterpart exceution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp5t\newhome\contracts\production\sopicrson.unt




AFFIDAVIT OF EXECUTION

b Dease MOCiusk®

) ]
) of the City/Town of L te Rocok ;
TO WIT: ) in the Province/State of S hsh (cluculaia
) (Occupation)
MAKE OATH AND SAY: )
1. That!was personally present and did see ~ Hewnco, wiellhorn

named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2.  That the same was executed at the Town/City of iuivte Rocw  jn the
Province\State of _ & - C and that | am the subscribing witness thereto.

3.  That!know the said Hewcw kieloin and he/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME at the )
City\Fewn-of whtR ey in the )

Provin% / of Atz AQuuliemYoeer

the3¢“Uay of e, 1993, )
) , . ‘
) M W Cloicaving
)
)

E%, dery LL - (Name of Witness)

A Notary Public for Oaths in and
for the Province/State of

JERRY P.J. HUOT
NOTARY PUBLIC
#31 - 1480 Foster Street
Whits Rock, B.C. V4B 3X7

Ph: (604) 535-3275
c:\data\wp51\newhome\production\affidcon.mst
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IN WITNESS WHEREOQF the Parties have executed this Agreement dated as

of the date first above written.

s B L P— M_%mm
Witness CAROLYN BETH SON

ADDRESS FOR SERVICE

P.O. Box 96
ELKHORN, Manitoba
ROM 1S0

This is a counterpart execution page to the South Pierson Uait No. 1 Unit Ag:echent

c:\data\wp51\newhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

I, CONSTANCE MARIE ISAAC

)
) ,_of theGiy/Town ot Virden
TO WIT: ) in the Province/$4ate of Manitoba, Secretary
) /~ - (Occupation)
MAKE OATH AND SAY: )
1. That | was personally present and did see CAROLYN BETH ALLISON

named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.
r-._
2. That the same was executed at the Town fGity of _ Virden , in the
Province\State of _Manitoba  and that | am the subscribing witness thereto.
22—

3. That | know the said party and #e;/she is in my belief
of the full age of eighteen years. b

SWORN BEFORE ME at the )
Gity\Town of Virden in the)
Province/&tete of Manitoba )
the l2dayof July [1993. )
)
)
)
)

Booce L

A Notary Public for Ozths in and
{~ for the Province/State of Manitoba.

Ttr0d T/ N

(Name of Witness)

c:\data\wp51\newhome\production\atfidcon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

W//; Spudiic oo

Witrfess ISABEL BOYD, also Jnown as
ISABELLE BOYD

ADDRESS FOR SERVICE

P.O. Box 248
PIERSON, Manitoba
ROM 1SO

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopicrson.unt




AFFIDAVIT OF EXECUTION

L Pt Elast

of the City/Tomm of ~sT<voan L

in the Province/Statsor Sas K Sc iekoy
(Occupation)

TO WIT:

St ot Sopme appet Nepu

MAKE OATH AND SAY:

1. That | was personally present and did see L=« be | Be ‘dd
narmed in the within instrument, who is personally known to me to be the person

named therein, duly sign and execute the same for the purposes named therein.

Vi lhge W, Eesinsberogh
2. That the same was executed at the méb{ of _L{@@E_, m\he
Province\State. of SasK and that | am the subscribing witness thereto.

3. That | know the said __[<be | J?c %’_‘F’( and-le/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME at the )
City\Fown of k=<t ian inthe)
Province/State of Sa =K.

thed3day of Su ly |, 1993. ; |
_ 7S

A Notary Public for Oaths in and
for the Province/State of — o oK -
 ONEess Thaes 30 /‘?5

(Name of Witness)

¢:\data\wpS5 1\ newhome\production\affidcon.mst




IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written,

'MURPHY OIL COMPANY LIMITED

il.P. PROQUCTION Seal

Per: Zz) d/ .

W. Gill Colvin pqntrotler

ADDRESS FOR SERVICE

2100, 555 Fourth Avenue S.W.
CALGARY, Alberta
T2P 3E7

This is a oounterparf execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\ newhome\contracts\ production\sopierson.unt
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

THE ESTATE OF DORIS AMANDA
SMITH

{Zc}@a L/

Witness Emily Joafi Monteith, as executrix of the
Estate of Doris Amanda Smith

ADDRESS FOR SERVICE

Box 122
PIERSON, Manitoba
ROM 8S0

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c\data\wp51\newhome'\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

; of Ex E:th;ﬂilgs Esteva
] Q of ANTa Y ‘
TO WIT: ) Inthe Province/State of o s K Sclicksy
) (Occupation)
MAKE OATH AND SAY: )

1. That | was personally present and did see i\m [ ’\5 Tean Menteith
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the Tawn/City of &ﬁ €LC v, inthe
Province\State-of Sa <K andthat!amthe subscribing witness thereto.

fne nbe

) —_
3. That | know the said ;m-' =N Gn andﬁ:e/she is in my belief

of the fuil age of eighteen years.

SWORN BEFORE ME at the )
City\Fown of E=ste L.CU'\ in the )
Province/State of Sa.s K )
thex“tay of Sl g 1993. )

)

VM e
M&\,\J\_wé (Name of Witness)

A Notary Pubiic for Oaths in and .
for the Province/State of .‘&@)@JQ -
Ini el Cupeos /hew X ks

c:\data\wp51\newhome\production\affidcon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

THE ESTATE OF DORIS AMANDA

SMITH
bl Ol Ao S
Witness ~ Everett Lyle Sn'?ith, as executor of the

Estate of Doris Amanda Smith

ADDRESS FOR SERVICE

Box 122
PIERSON, Manitoba
ROM 8S0

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

l, P&u ' { \Cl_i}\

)
) of the City/Fown of <—t{c van o
TO WIT: ) Inthe Province/Stateof o < i, Solicitc ~
) (Occupation)
MAKE OATH AND SAY: )

1.  That 1 was personally present and did see Eoe vett A 9 le gm L h
named in the within instrument, who is personally known to me to be the person
named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the Toaun/City of E <ftova n, inthe
Province\&tate of ~a <K andthat|am the subscribing witness thereto.

3. That!know the said Kuevedd Ayle Sntand he/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME at the

City\Fown of Cal&oe— inthe
Province/Stste of Sho-=AR

the 36tdlay of “Sulw, , 1993

A Notary Public for Oaths in and

for the Province/State of SoalR - |
oo Ty B0 /q =

¢:\data\wp51\newhome\production\atfidcon.mst
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)
)
)
)
)

(Name of Witness)
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.

/(‘ ; - o 4 o '
A Lo flad

Witness PATRICIA ANN BOYD -

ADDRESS FOR SERVICE

46 Wells Hill Avenue
TORONTOQ, Ontario
MS5R 3A6

Thisis a countcrpar{ cxecution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wp51\newhome\contracts\production\sopierson.unt




AFFIDAVIT OF EXECUTION

1, ﬂﬂtezzw FCSS

) ;
) of the CityFewn of Ty, Ny
TO WIT: ) In the Province/$tate of NYAQg
) (Occupation)
MAKE OATH AND SAY: )
1. That | was personally present and did see PATRa(, 4 AN Ravyp

named in the within instrument, who is personally known to me to be the person

named therein, duly sign and execute the same for the purposes named therein.

2. That the same was executed at the-Fewny/City of _T 0., , in the
Province)\&tate of nnTnp s and that | am the subscribing witness thereto.

3. Thatlknowthe said bgifisia Asd  Su3y  and me/she is in my belief
of the full age of eighteen years.

SWORN BEFORE ME atthe )
City\Fownm of T yrgnm in the)
Province/8tate of ¢vyany; )
the ¢Sday of 34y ,1993. )
)
)
)
)

N

A Notary Public for Oaths in and
for the ProvinceyState of
avT g ean

(Name of Witness)

c:\data\wp51\newhome\production\affideon.mst
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as
of the date first above written.

Lo d 3L ' Mﬁéjﬁ ®

Witness DOUGLAS DAVID SOUTHAM

bt S hoetotlo m.

Witness ISABELLE SOUTHAM

ADDRESS FOR SERVICE

P.O. Box 243
MELITA, Manitoba
ROM 1L0O

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

c:\data\wpS51\newhome\contracts\production\sopicrson.unt




CANADA )

)

PROVINCE OF MANITCBA )
)

)

TO WIT:

I, WARREN GEORGE BARBER, of the City of Brandon, in the Province of
Manitoba, Barrister-at-Law,

MAKE OATH AND SAY:

1. THAT I was personally present and did see the within Agreement duly
signed, se_aled and executed by DOUGLAS DAVID SOUTHAM and ISABELLE SOUTHAM.

2. THAT I know the said DOUGLAS DAVID SOUTHAM and ISABELLE SOUTHAM and
am satisfied that they are each of the full age of eighteen years.

3. THAT the said Agreement was executed at the Town of Deloraine, in
the Province of Manitcba.

4. THAT I am a subscribing witness to the within Agreement.
SWORN before me at the City aﬁm
of Brandon, in the Province J\j

of Manitaba, this 9th day
of August, A.D. 1993.

D/M,

A Notary Pubklic in and for
the Province of Manitoba.

L " A S
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IN WITNESS WHEREOF the Parties have executed this Agreement dated as

of the date first above written.
\\\ Ty
~ 4(
ST (Z‘OMPANY’OF CANADA

ST% agent of HANN ILS LTD

Mﬂ/mﬁ(/wﬂ /

ADDRESS FOR SERVICE

411 Eighth Avenue S.W.
CALGARY, Alberta
T2P 1E7

This is a counterpart execution page to the South Pierson Unit No. 1 Unit Agreement

¢:\data\wp51\newhome\contracts\production\sopicrson.unt




EXHIBIT “A”
PART 1
Attached to and Made Part of an Agreement Entitled

UNIT AGREEMENT
South Pierson Unit No.l1

In this Exhibit, the following abbreviations mean respectively:

Corvair Corvair Oils Lud.
Home Home Qil Company Limited
Murphy Murphy Oil Compar‘ly.Ltd.

Scurry Scurry Rainbow Oil Limited



EXHIBIT "A"
PARTI
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No. Freehold Interest Working Tract

No. Land Description Participation 11 Owner Name Owner Interest Participation

1 LSD's 10 & 15 of Section 3.6859% Crown L861-693  Home 66.6670% 24573%

04-002-29 WIM Scurry 33.3330% 1.2286%

2 LSD's 12 & 13 of Section 4.0814% Crown L861-653  Home 66.6670% 2.7200%

04-002-29 WiM ' Scorry 33.3330% 13605%

3 LSD's 11 & 14 of Section 2.5189% Crown L861-693 Home 66.6670% 1.6793%

04-002-29 WIM Scurry 33.3330% 0.8396%

4 LSD's 09 & 16 of Section 1.4793% Crown 1861693 Home 66.6670% 0.9862%

04-002-29 WIM Scurry 33.3330% 0.4931%

5 LSD's 09 & 16 of Section 2.4955% Frechold Smith/Murphy Home 66.6670% 1.6637%

05-002-29 W1IM Scurry 33.3330%‘ . 0.8318%

6 LSD's 02 & 07 of Section 5.4200% Crown L861-696  Home 66.6670% 36135%

08-002-29 W1M Scurry 33.3330% 1.8067%

7 LSD's 03 & 06 of Section 3.9077% Crown L861-656  Home 66.6670% 2.6051%

08-002-29 WIM Scurry 33.3330% 1.3026%

8 LSD's 01 & 08 of Section 3.2008% Crown 1861696  Home 66.6670% 2.1399%

08-002-29 W1M Scurry 33.3330% 1.0699%

9 LSD's 10 & 15 of Section 3.9377% Freehold Boyd/Murphy/ Home 66.6670% 2.6251%

08-002-29 WIM Montreal Trust Scurry 33.3330% 1.3126%

10 LSD's 12 & 13 of Section 2.4243% Frechold Boyd/Allison/ Home 66.6670% 1.6162%

08-002-29 WIM Murphy Scurry 33.3330% 0.8081%

11 LSD's 11 & 14 of Section 2.7244% Frechold Boyd/Allison/ Home 66.6670% 1.8163%

08-002-29 WIM Murphy Scurry 33.3330% 0.9081%

12 LSD's-09 & 16 of Section 23832% Freechold Boyd/Murphy/ Home 66.6670% 1.5888%

08-002-29 WIM Montreal Trust Scurry 33.3330% 0.7944%

13 L.SD's 02 & 07 of Section 3.2426% Freehold  Corvair/Kicihom/ Home 58.3336% 1.8915%

09-002-29 W1M Marphy Scurry 29.1664% 0.9457%

Corvair 12.5000% 0.4053%

14 LSD's 04 & 05 of Section 2.3177% Freehold  Corvair/Kielhorn/ Home 58.3336% 13520%

09-002-29 WiM Murphy Scurry 29.1664% 0.6760%

Corvair t 12.5000% 0.2897%

15 LSD's 03 & 06 of Section 5.6439% Freechold  Corvair/Kielhomn/ Home 58.3336% 32023%

09-002-29 W1M Murphy Scurry 29.1664% 1.6461%

Corvair 12.5000% 0.7055%

t+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest

becomes 58.3336% and Scarry's Interest Becomes 29.1664%




Royalty P&NG Lease Working Share of Share of

Tract Tract Interest No./ Freehold Interest Working Tract
No. Land Description Participation 11 Owner Name Owaer Interest Participation
33 LSD's 10 & 15 of Section 1.1065% Freehold Campbell  Home 50.0003% 0.5533%
17-002-29 WIM Scurry 24.9998% 02766%
Corvair 25.0000% 0.2766%
34 LSD¥'s 12 & 13 of Section 10733% Frechold Campbell  Home 66.6670% 0.7155%
17-002-29 W1M Scurry 33.3330% 0.3578%
35 LSD’s 11 & 14 of Section 1.0446% Freehold Campbell  Home 66.6670% 0.6964%
17-002-29 W1M Scurry 33.3330% 0.3482%
36 1.SD's 09 & 16 of Section 2.2309% Freehold Campbell  Home 50.0003% 1.1155%
17-002-29 WIM Scurry 24.9998% 0.557T7%
Corvair 25.0000% 0.55T1%
37 LSD's 01 & 08 of Section 16111% Crown L861-697 Home 66.6670% 1.0741%
18-002-29 WIM Scurry 33.3330% 0.53710%
38 [.SD's 09 & 16 of Section 0.4429% Freehold Eikanger  Home 66.6670% 0.2953%
18-002-29 W1M Scurry 33.330% 0.1476%
s
+1 Production shall be allocated to each 16 hectare spacing unit within a iract on an areal basis Revision No.1
for purposes of determining crown royalty share or oil and gas production tax liabilities. Revision Date:  1993-07-05

+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%



EXHIBIT "A"
PART II
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1

Working Interest O Unit Participati
Home Oil Company Limited 65.3702%
Scurry Rainbow Oil Limited 32.6846%

Corvair Oils Ltd. 1.9452%

1 Corvair's Working Interest Becomes 2.4529% upon Payout of Tracts 14 and 16, Home's
Working Interest Becomes 65.0317% and Scurry's Interest Becomes 32.5154%



: EXHIBIT "B"
Attached to and Made Part of an Agreement Entitled

UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
N
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Rge 29 WIM
Defined Unit Area ® Current Producing Wells

 Injection Well
& Suspended Well
<~ Abandoned Well

O Remaining 32 Hectare Spacing Well
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Location

10-04-002-29 WIM

12-04-002-29 W1M

14-04-002-29 WIM

16-04-002-29 W1M

16-05-002-29 WIM

02-08-002-29 WiM

06-08-002-29 W1M

08-08-002-29 W1M

10-08-002-29 WIM

12-08-002-29 W1M

14-08-002-29 WM

16-08-002-29 W1M

02-09-002-29 WIM

04-09-002-29 WIM

06-09-002-29 WIM

08-09-002-29 W1M

10-09-002-29 W1M

12-09-002-29 WiM

14-09-002-29 WIM

16-09-002-29 W1M

04-15-002-29 W1M

02-16-002-29 W1M

04-16-002-2% WiM

06-16-002-29 WIM

08-16-002-29 W1M

EXHIBIT D"

Attached to and Made Part of an Agreement Entitled

UNIT AGREEMENT

SOUTH PIERSON UNIT NO.1

‘Well Name
Home Scurry Pierson Prov

Home Scurry Pierson Prov
Home Scurry S. Pierson Prov
Home SRO S Pierson Prov
Home SRO S Pierson

Home Scurry Pierson Prov
Home Scurry Pierson Prov
Home Scurry S. Pierson Prov
Home Scurry Pierson

Home Scurry Pierson

Home Scurry Pierson

Home et al Pierson SWD
Home et al Pierson

Home et al §. Pierson

Home et al Pierson

Home Scurry S. Pierson
Home et al Pierson

Home Scurry S. Pierson
Home Scurry S. Pierson
Home Scurry S. Pierson
Home SRO § Pierson

Home Scurry S Pierson Prov
Home SRO S Pierson Prov
Home SRO S Pierson Prov

Home Scurry S. Pierson prov.



Location

10-16-002-29 W1M

12-16-002-29 W1IM

14-16-002-29 W1M

02-17-002-29 WIM

04-17-002-29 WIM

06-17-002-29 W1M

08-17-002-29 WIM

10-17-002-29 W1M

12-17-002-29 WIM

14-17-002-29 W1M

16-17-002-29 W1M

08-18-002-29 W1M

16-18-002-29 WIM

EXHIBIT "D"

Attached to and Made Part of an Agreement Entitled

UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1

- gvoe [ UL

Well Name

Home Scurry Pierson Prov.
Home Scurry S Pierson
Undrilled Tract

Home Scurry S Pierson
Home Scurry S Pierson
Home Scurry S .Pierson
Home Scurry S Pierson
Home ¢t al S Pierson
Home Scurry S Pierson
Tundra Pierson COM.
Undrilled Tract

Home Scurry S Pierson

Home Scurry S Pierson

Revision No.1
Revision Date:

1993-07-05



South Pierson Unit No.1
Working Interest Owners

Corvair Oils Ltd.
Attention: Mr. R. Delbaere
P.O. Box 3827
Edmonton, Alberta

TSL 48

Home Qil Company Limited
Attention: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 275

Scurry Rainbow Oil Limited
Attention: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 275




'Kl

' Home Oil Company Limited 1600 Home Off Tower

324 Eighth Avenue SW.
Calgary, Alberta T2P 275
Telephone (403} 232-7100
Fax {(403) 232-7678

1993-09-30

Working Interest Owners
South Pierson Unit No.l

Ladies/Gentlemen:

RE: Revised Exhibit "A" (Parts [ and I

Please find attached herewith a revised copy of Exhibit "A" Parts I and II to the South
Pierson Unit Agreement reflecting the following changes.

1.

6.

Abbreviations of company names in the context with the elimination of Corvair Oils Ltd
“Corvair”.

. Changes in Attachment “A”, Part 1 under the heading P&NG Lease No.1/Freehold Name

in tracts 13, 14, 15 and 16 to reflect the purchase of Corvair’s mineral rights by Home
and Scurry.

. Changes in Attachment “A”, Part I under the heading P&NG Lease No.1/Freehold Name

in tracts 29, 30, 31 and 32 to reflect a previous omission of Scurry’s mineral rights in
those tracts.

Changes in Attachment “A”, Part | under the headings ‘Working Interest Owner’, ‘Share
of Working Interest’ and ‘Share of Tract Participation’ in tract’s 13, 14, 15, 16, 33 and
36 to reflect the new working interest percentages as a result of Home’s and Scurry’s
acquisition of Corvair’s working interest in the Unit.

. Changes in Exhibit “A”, Part II giving the new Unit Participation percentages of Home

and Scurry.

Changes in the Addresses of the current Working Interest Owner’s list, eliminating
Corvair. :

If you have any questions, please contact Mr. Eugene Doherty at 232-7376.

Yours truly,

HOME OIL COMPANY LIMITED

< e
G.C.K.Johnsen P.Eng.
Chairman, Operating Committee

South Pierson Unit No.1

GCKl/ed
attach

cc.  Pier Corr

J.N.Fox (Manitoba Energy and Mines)

(I



EXHIBIT “A”
PART 1
Attached to and Made Part of an Agreement Entitled

UNIT AGREEMENT
South Pierson Unit No.l

In this Exhibit, the following abbreviations mean respectively:

Home Home Oil Company Limited
Murphy Murphy Qil Company Ltd.
Scurry Scurry Rainbow Oil Limited

Revision No.2
Revision Date: 1993-09-30
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EXHIBIT A"

PART1
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
Royalty P&NG Lease Working Shareof Share of
Tract Tract Interest NoJ Frechold Interest Working Tract

No. Land Description Participation 11 Owner Name Owmer Interest Participation

1 LSD's 10 & 15 of Section 3.6859% Crown L861-693 Home 66.66710% 2.4573%

04-002-29 W1M Scurry 33.3330% 12286%

2 LSD's 12 & 13 of Section 4.0814% Crown L861-693 Home 66.6670% 2.7209%

04-002-29 WIM Scurry 33.3330% 1.3605%

3 LSD's 11 & 14 of Secticn 2.5189% Crown LB61-693 Home 66.6670% 1.6793%

04-002-29 WIM ' Scurry 33.3330% 0.8396%

4 LSD's 09 & 16 of Section 1.4793% Crown L861-693 Home 66.6670% 0.9862%

04-002-29 WIM Scurry 33.3330% 04931%

5 LSD's 09 & 16 of Section 2.4955% Freehold Smith/Murphy Home 66.6670% 1.6637%

05-002-29 W1M Scutry 33.3330% 0.8318%

6 LSD's 02 & 07 of Section 5.4202% Crown L861-696 Home - 66.6670% 3.6135%

08-002-29 W1M Scurry 33.3330% 18067%

7 LSD's 03 & 06 of Section 3.9077% Crown L861-696 Home 66.6670% 2.6051%

08-002-29 W1M Scurry 33.3330% 1.3026%

8 LSD's 01 & 08 of Section 3.2008% Crown L861-696 Home 66.6670% 2.1399%

08-002-29 WiM Scurry 33.3330% 1.0699%

9 LSD's 10 & 15 of Section 397T% Freehold Boyd/Murphy/ Home 66.6670% 2.6251%

08-002-29 WIM Montreal Trust  Scury 33.3330% 1.3126%

10 LSD's 12 & 13 of Section 2.4243% Freehold Boyd/Allison/ Home 66.6670% 16162%

08-002-29 WiM Murphy Scorry 33.3330% 0.8081%

11 LSD's 11 & 14 of Section 2.7244% Freehold Boyd/Allison/ Home 66.6670% 1.8163%

08-002-29 W1M Murphy Scurry 33.3330% 0.9081%

12 LSD's 09 & 16 of Section 2.3832% Frechold Boyd/Murphy/ Home 66.6670% 1.5888%

08-002-29 W1M Montreal Trust  Scurry 33.3330% 0.7944%

13 LSD's 02 & {7 of Section 3.2426% Frechold Home/Scurry/ Home 66.6670% 2.1617%

09-002-29 WiM Kielhom/Murphy Scurry 33.3330% 1.0809%

14 LSD's 04 & 05 of Section 2.3177% Freehold Home/Scurry/ Home 66.6670% 1.5451%

09-002-29 WIM Kielhom/Murphy Scurry 33.3330% 0.7726%

15 LSD's 03 & 06 of Section 5.6439% Frechold Home/Scurry/ Home 66.6670% 3.7626%

09-002-29 WIM Kielhorn/Murphy Scurry 33.3330% 1.8813%




Royalty P&NG Lease Working Share of Share of
Tract Tract Interest NoJ Freehold Interest . Working Tract

No. Land Description Participation 1 Qwner Name Owner Interest Participation

16 LSD's 01 & 08 of Section 1.7444% Freehotd Home/Scurry/ Home 66.6670% 1.1629%

09-002-29 W1M Kielhorn/Murphy Scurry 33.3330% 0.5815%

17 LSD's 10 & 15 of Section 3.8463% Freehold  Kielhom/Muphy Home 66.6670% 2.5642%

09-002-29 WIM Scurry 33.3330% 1.2821%

18 LSD's 12 & 13 of Section 3.7381% Freehold Kielhom/Murphy Home 66.6670% 2.4921%

09-002-29 W1M Scurry 33.3330% 1.2460%

19 LSD's 11 & 14 of Section 22874% Frechold Kielhorn/Murphy Home 66.6670% 1.5249%

09-002-29 WIM Scurry 33.3330% 0.7625%

20 LSD's 09 & 16 of Section 4.3832% Freehold  Kielhorn/Murphy Home 66.6670% 29221%

09-002-29 W1IM Scurry 33.3330% 14611%

21 LSD's 04 & 05 of Section 2.6698% Freehold Robvesy/Stevens/ Home 66.6670% 1.7199%

15-002-2% WIM Crossman/Murphy Scurry 33.3330% 0.3899%

22 LSD's 02 & 07 of Section 2.5646% Crown L851-529 Home 66.6670% 1.7097%

16-002-29 WiM Scurry 33.3330% 0.8549%

23 LSD's 04 & 05 of Section 29816% Crown L851-529 Home 66.6670% 198771%

16-002-29 WIM Scurry 33.3330% 0.9939%

24 L.SD's 03 & 06 of Section 2.6554% Crown 1.851-529 Home 66.6670% 1.7703%

16-002-29 WIM Scurry 33.3330% 0.3851%

25 LSD's 01 & 08 of Section 1.577171% Crown L851-529 . Home 66.6670% 1.0518%

16-002-29 W1M Scurry 33.3330% 0.5259%

26 LSD's 10 & 15 of Section 4.1034% Crown 1.851-529 Home 66.6670% 2.7356%

16-002-29 WIM Scurry 33.3330% 1.3678%

27 LSD's 12 & 13 of Section 1.4331% Crown 1.851-529 Home 66.6670% 0.9554%

16-002-29 W1M Scurry 33.3330% 04777%

28 LSD's 11 & 14 of Section 2.6858% Crown L851-529 Home 66.6670% 1.7905%

16-002-29 W1M Scurry 33.3330% 0.8953%

29 LSD's 02 & 07 of Section 2.0870% Freehold Home/Scurry Home 66.6670% 1.3913%

17-002-29 WIM Southam Scurry 333330% 0.6957%

30 L.SD's 04 & 05 of Section 1.6213% Freehold Home/Scurry Home 66.6670% 1.0809%

17-002-29 WIM Southam Scurry 33.3330% 0.5404%

31 LSD's 03 & 06 of Section 1.2294% Freehold Home/Scurry  Home 66.6670% 0.8196%

17-002-29 W1M Southam Scurry 33.3330% 0.4098%

32 LSD's 01 & O8 of Section 1.4097% Frechold Home/Scurry  Home 66.6670% 0.9398%

17-002-29 WIM Southam Scurry 33.3330% 0.4699%




Royalty P&NG Lease Working Share of Share of
Tract Tract Iaterest No./ Frechold Interest Working Tract

No. Land Description Participation 1t Owner Name Owner, Interest Participation

33 LSD's 10 & 15 of Section 1.1065% Freehold Campbell Home 66.6670% 0.7377%

17-002-29 W1M Scurry 33.3330% '0.3688%

34 LSD's 12 & 13 of Section 1.0733% Freehold Campbell  Home 66.6670% 0.7155%

17-002-29 WIM Scurry 33.3330% 0.3578%

35 LSD's 11 & 14 of Section 1.0446% " Freehold Campbell  Home 66.6670% 0.6964%

17-002-29 W1M Scurry . 33.3330% 0.3482%

36 L.SD's 09 & 16 of Section 2.2309% Freehold Campbell Home 66.6670% 1.4873%

17-002-29 W1M Scurry 33.3330% 0.7436%

37 LSD's 01 & 08 of Section 16111% Crown L861-697 Home 66.6670% 1.0741%

18-002-29 WIM Scurry 33.3330% 0.5370%

38 LSD's 09 & 16 of Section 0.4429% Freehold Eikanger Home 66.6670% 0.2953%

18-002-29 WIM Scurry 31.3330% 0.1476%

+1 Production shall be aliocated to each 16 hectare spacing unit within & tract on an areal basis

for purposes of determining crown royalty share or oil and gas production tax tabilities,

it e e

Revision No.2
Revision Date:

1993-09-30



EXHIBIT "A"
PART II _
Attached to and Made Part of an Agreement Entitle
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1

!5{ l * I I I Q !! 'I B Il - I.
Home Qil Company Limited 66.6670%

Scurry Rainbow Oil Limited 33.3330%

Revision &0.2
Revision Date 1993-09-30




South

Pierson Unit No.1

Working Interest Owners

Home Oil Company Limited
Attention: G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 2Z5

Scurry Rainbow Qil Limited
Attention; G.C.K. (Gary) Johnson
1600, 324 Eighth Avenue S.W.
Calgary, Alberta

T2P 275

Revision No.2
Revision Date: 1993-09-30




| Méuﬁtoba'f ? ) CB,’

The Ol and Natural Gas 655 — 330 Graham Avenue

Conservation Board - Winnipeg MB R3C 4E3
CANADA

(204) 945-1111
FAX: (204) 945-0586

August 26, 1993

Mr. G.C.K. Johnson, P.Eng.
Coordinator, Southern Production
Home 0il Company Limited

1600 Home 0Oil Tower

324 Eighth Avenue SW

Calgary AB T2P 2Z5

Dear Mr. Johnson:

Re: Socuth Pieréon Unit No.l Unit Agreement

The Oil and Natural Gas Conservation Board is in receipt of your
‘letter dated August 25, 1993 containing copies of the royalty and
working interest owners consents to the subject unit and
requesting approval of the South Pierson Unit No.l Unit
Agreement. '

The South Pierson Unit No.l Unit Agreement is approved with an
effective date (pursuant to Clause 14.1 of the Unit Agreement) of
September 1, 1993.

In the Board's approval of the waterflood, spacing within the
waterflood project area was to be reduced to 16 ha spacing on the
effective date of unitization. Attached is a copy of Board Order
No. SU 9 with a revised Schedule A approving reduced 16 ha
spacing effective September 1, 1993,

If you have any questions‘in respect of this matter, please
contact John N. Fox, Chief Petroleum Engineer at (204) 945-6574.

Yours respectfully,

TP

H. Clare Moster
Deputy Chairman




Home Oil Company Limited

Department of Energy and Mines
Petroleum Branch

555 - 330 Graham Avenue
Winnipeg, Manitoba

R3COVE

ATTENTION: Mr: J.N.Fox

Chief Petroleum Engineer

Telephone {403) 232-7100

1600 Home Qil Tower
324 Eighth Avenue S.W. ‘
Calgary, Alberta TZP 275
——
Fax {403) 232-7678 ~—
T,

1993-08-25

RE: South Pierson Unit No.1 - Execution Papers

Please find attached a copy of the execution papers for all the Working Interest Owners and all
the Mineral Interest Owners. Home Oil requests that the Unit be made effective as of September
1, 1993. We also request that the reduction in spacing within the waterflood area be reduced
from 32 ha to 16 ha effective the same date. This will allow Home Qil to immediately begin
development of the waterflood area by drilling the infill wells and converting existing producing
wells to injection. Please find also attached a revised development schedule for the

implementation of the waterflood in the Unit area.

Please contact me at (403) 232-7370 or Eugene Doherty at (403) 232-7376 if you have any

questions regarding this matter.

G.C.K.)./ed
attach;

cc: G.C.K.Johnson
D.R.Gateman
E.L.Doherty
Pier Corr

Sincerely,
HOME OIL COMPANY LIMITED

— =

G.C.K.John Eng.
Coordinator, Southern Production




' Manitoba %

.e Oil and NaturaldGas 555 — 330 Graham Avenue
Conservation Boar Winnipeg MB RA3C 4E3
CANADA

(204) 945-1111
FAX: (204) 945-0586

Order No. 8U 9

An Order Pertaining to Drilling Spacing Units
Pierson Area
Lower Amaranth and Mission Canyon Formations

WHEREAS, clause (9) (b) of section 62 of "The Mines Act", being

Chapter M160 of the Continuing Consolidation of the Statutes of
Manitoba, provides as follows:

"62(9) Without restricting the generality of subsection (8)

the board, with the approval of the minister, may
make orders

(b) respecting the designation of the area that shall
be allocated to a well in connection with fixing
allowable production;"

AND WHEREAS, clause (1) (f) of section 63 of "The Mines Act"
provides in part as follows:

"63(1) For the purpose of carrying out the provisions of
this Part and Part III according to their intent, the
Lieutenant Governor in Council may make such
regulations and orders as are ancillary thereto, and
are not inconsistent therewith; and every such
regulation or order made under, and in accordance
with the authority granted by, this section has the
force of law; and, without restricting the generality
of the foregoing, the Lieutenant Governor in Council
may make regulations and orders '

(f) prescribing spacing units and the size and shape
of spacing units;"




D WHEREAS, subsection (1) of section 20 of Manitoba Regulation
430/87R under The Mines Act ("the Petroleum Drilling and
Production Regulation") provides as follows:

"20(1) Notwithstanding section 19, the board may, after a
public hearing or after publication of notice,
prescribe by order special drilling spacing units
which may differ from normal drilling spacing units
in size, shape or target area."

AND WHEREAS, subsection (3) of section 21 of the Petroleum
Drilling and Production Regulation provides as follows:

"21(3) Where a special drilling spacing unit is prescribed
under section 20, the board may prescribe the target
area within which a well shall be completed in order
to qualify for a maximum permissible production rate

based on the area of the special drilling spacing
unit.”

AND WHEREAS, the Board received an application dated September
26, 1991 from Home 0Oil Company Limited and an application dated
October 1, 1991 from Tundra 0il and Gas Ltd. for continuation of
special 32 ha drilling spacing units for the Lower Amaranth
Formation in the Pierson area ("the area of application"). Home
Oil Company Limited also applied for approval of special 32 ha
drilling spacing units for the Mission Canyon Formation.

AND WHEREAS, upon publication of notice of the application, the
Board received an objection to the application.

AND WHEREAS, upon due consideration of the said applications and
objection thereto, the Board considers continuation of special 32
ha drilling spacing units for the Lower Amaranth Formation and
establishment of special 32 ha drilling spacing units for the .
Mission Canyon Formation in a portion of the area of application
to be reasonable and desirable.

NOW THEREFORE, the Board orders that:

1. The spacing unit for each well drilled, or to be
drilled, for the purpose of obtaining oil from the
Jurassic Lower Amaranth Formation or the
Mississippian Mission Canyon Formation within the
area outlined on Schedule A is two legal subdivisions
comprising the east half or the west half of a
quarter section.

2. The target area of each drilling spacing unit shall
be a square area in the even-numbered legal
subdivision having sides cone hundred metres from the
sides of the legal subdivision and parallel to them.




3. The area outlined on Schedule A may be modified by
the Board from time to time to meet changing

circumstances.
4. Board Order No. SU 6 dated July 27, 1990 is hereby
rescinded.
%;4(&
H. Clare Moster David Tomasson
Deputy Chairman Chairman
QIL AND NATURAL GAS APPROVED:

CONSERVATION BOARD ORDER
NO. SU 9 APPROVED THIS
25 TH DAY OF JANUVARY A.D., 1993

AT THE CITY OF WINNIPEG. Q/Q/%

ames E. Downey
Mlnlster of Energ and Mines




BOARD ORDER NO. SU 9
SCHEDULE A - REVISED

PIERSON AREA
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August 19, 1993

Mr. G.C.X. Johnson, P.Eng.
Coordinator, Southern Production
Home 0il Company Limited

324 Eighth Avenue SW

Calgary AB T2P 275

Dear Mr. Johnson:
Re: South Pierson Unit No. 1 - Unitization Order

The Petroleum Branch ig in receipt of your letter dated

August 19, 1993 requesting information on making application for
a unitization order. Attached for your information is a copy of
Section 76 and 77 of The Mines Act outlining procedures for
obtaining a unitization order.

An application to The 0il and Natural Gas Conservation Board for
a unitization order should include:

(1} A proposed plan of unit operations in the form of a Unit
Agreement and Unit Operating Agreement, Subsection 76 (4)
sets out the provisions which should be addressed in the
agreements.

(2) Evidence that the conditions of Section 77 of The Mines Act,
75% or more of the working interest and royalty owners have
agreed to the proposed plan of unit operation, have been
csatisfied.

The Branch shares your concern regarding the need to implement
pressure maintenance as soon as possible due to the proximity of
the reservoir to the bubble point pressure. The Branch is
available to both Home and Shannon 0Oils to assist in resolving
any unitization concerns. A formal application to the Board will
be required to commence compulsary unitization proceeding.

With respect to infill drilling on 16 ha spacing prior to
unitization, I suggest you file a request with the Board to




accelerate its approval of 16 ha spacing. The Board letter dated
June 2, 1993 which granted approval for the waterflood outlined
the Board's concerns with accelerated infill drilling. Any
request for immediate approval of 16 ha spacing should address
these concerns.

If you have any questions please contact the undersigned at (204)
945-6574.

%iiizé;%rly,

e

John N. Fox
Chief Petroleum Engineer

JINF/hw

Attached.




Home Oil Company Limited , 1600 Home Oil Tower
324 Eighth Avenue S.W.

Calgary, Alberta T2P 225
Telephone (403} 232-7100
Fax {403) 232-7678

1993-08-19

Department of Energy and Mines
Petroleum Branch

555 - 330 Graham Avenue
Winnipeg, Manitoba

R3C0OV8

ATTENTION: Mr. J.N.Fox
Chicf Petrol Engi

Home Oil requests information from the Crown regarding procedures for forced Unitization for
the South Pierson Unit. We currently have received approval for the Unit as outlined in the Unit
agreement from 100% of the Working Interest Owners and 98.42% of the Freehold Lessors.
We are experiencing difficulty in receiving approval from the remaining Freehold Lessor.

Shannon Qils Ltd. will not sign the Unit agreement until a matter totally unrelated to the Unit
Agreement is resolved. They have requested that a processing and disposal issue be resolved
before they give consent to the Unit Agreement. Although Home Oil has maintained that the two
issues are totally unrelated we have endeavored to work with Shannon on this issue in order to
expedite the resolution of the Unit Agreement. Shannon Oils has at no time expressed any
technical reason why they should not sign the Unit Agreement and have used their consent to
the Unit Agreement as a bargaining position.

Home Qil has provided Shannon with a processing and disposal agreement and Shannon has
since requested further issues be negotiated. Home Qil is not willing to negotiate any further
with Shannon Qils, With almost 100% of the mineral owners giving their consent (including the
Crown) and 100% of the Working Interest Owners, Home Qil feels the only course left open is
to initiate a forced Unitization.

As stated in previous correspondences with the Crown as well as the Mineral Interest Owners,
there is an urgency to initiate a waterflood in the Unit area. Primary production has decreased
the reservoir pressure to slightly above bubble point and continued production without pressure
support will have a significant impact on recoverable reserves. In order to implement the
waterflood, upgrades to the production facilities must be done. This requires the ordering of
long lead equipment such as pumps and electrical instrumentation. As well, with an upswing in
Industry activity, commitments to drilling rigs and related services must be made in order to
‘begin implementation of the waterflood this year. Home Oil has thus far not committed to
drilling or ordering any equipment as yet. However commitments must be made very soon in
order to complete our 1993 development plans before year end. Given the nature of the
economics to implement the waterflood, most of the work must be done before freeze-up in
order to keep costs at a minimum.




As Shannon Oils has not given any reason not to sign the Unit Agreement and considering their
limited percentage of the total Unit Mineral Interest, we request that compulsory Unitization
proceedings be started as soon as possible as any further delay will result in loss of reserves.
We also request that we may begin our development plans (including drilling and converting
wells) before the compulsory Unitization proceedings begin and would like your comments on
this matter.

Please contact me at (403) 232-7370 or Eugene Doherty at (403) 232-7376 if you have any
questions regarding this matter.

Sincerely,
HOME OIL COMPANY LIMITED

C’(X(Qé__

G.C.K.Johnson, P.Eng.
Coordinator, Southern Production

G.C.K.J./ed

cc:  Montreal Trust for Shannon Oils Ltd.
E.C.Lothian
G.C.K.Johnson
C.W.Labelle
D.R.Gateman
E.L Doherty
Pier Corr




August 11, 1993

Mr. Gary Johnson

Home 0il Company Limited
1700 Home Qil Tower

324 - 8th Avenue SW
Calgary AB T2P 2Z5

Dear Gary:
Re: South Pierson Unit No. 1 - Unit Agreement

Attached is a copy of the subject agreement executed by the
Minister of Energy and Mines on behalf of the Crown.

Before The 0il and Natural Gas Conservation Board can approve the
effective date of the unit, copies of the execution pages signed
by all royalty and working interest owners in the unit must be
submitted tc the Board.

If an effective date of September 1, 1993 is desired, copies of
the execution pages should be received by August 30, 1993.

If you have any questions please contact the undersigned at
(204) 945-6574.

Yours truly,

John N. Fox, P.Eng.
Chief Petroleum Engineer

JNF/hw

Attached.



Order in Council

On Matters of State

T'o The Honourable the Lieutenant Governor in Council

. Ener and Mines o
The undersigned, the Minister of ...................... .00 gy ana Mines oo meerreeearrrreesaranrens A

submits for approval of Council a report setting forth that:

WHEREAS Section 75 of "The Mines Act™, being Chapter Mi60 of
the Continuing Consolidation of the Statutes of
Manitoba, provides as follows:

"75(1) Where the Crown is a working interest owner or royalty
owner of a tract of land, the Lieutenant Governor in
Council may authorize the minister, on behalf of the
Crown, to enter into a unitization agreement for the
unit operation of the pool or field, or part thereof,
within which the tract is situated.

75(2) Notwithstanding any other provision of this Act or of
an agreement or other disposition made under this Act,
the Lieutenant Governor in Council may authorize the
minister, on behalf of the Crown, tc enter into an
agreement for the calculation of the royalty payable to
the Crown on the 0il and gas produced from a unit area
that includes a tract that is subject to the payment of
a royalty to the Crown."

AND WHEREAS Home Oil Company Limited and Scurry Rainbow Oil Limited
are the holders of Crown 0il and Natural Gas Lease No's.
1.861-693, L.861-696, L851-529 and L861-697 covering the
north half of Section 4, south half of Section 8,
Section 16 and southeast quarter of Section 18 all in
Township 2, Range 29, WPM, respectively;

AND WHEREAS Home 0Oil Company Limited has proposed to unitize
operations in part of the Pierson Lower Amaranth C Pool
as South Pierson Unit No. 1, which unit includes the
tracts described as Legal Subdivisions 9 and 16, 10 and
15, 11 and 14 and 12 and 13 of Section 4, Legal
Subdivisions 1 and 8, 2 and 7 and 3 and 6 of Section’B,
Legal Subdivisions 1 and 8, 2 and 7, 3 and 6, 4 and 5,
10 and 15, 11 and 14 and 12 and 13 of Section 16 and
Legal Subdivisions 1 and 8 of Section 18 all in
Township 2, Range 29, WPM;

AND WHEREAS Home Oil Company Limited has requested agreement for

the proposed unitization from the Crown as the Royalty
Owner of the subject tracts;

AND WHEREAS in order to accomplish the more efficient development
and production of the oil and gas resources of the
Pierson Lower Amaranth C Pool, it is deemed advisable
for the Crown to enter into the said agreement ;

THEREFORE, he, the Minister, recommends:

THAT the Minister of Energy and Mines be authorized, on
behalf of the Crown as a royalty owner, to enter into
the South Pierson Unit No. 1 Unit Agreement, an
agreement which provides for the distribution of
production and revenue amongst all working interest

PSF 40A — 8940100417
1991



Order in Council

600/ 1993
L1 .
MANL
owners, being Home Oil Company Limited, Scurry Rainbow
O0il Limited and Corvair 0Oils Ltd., and royalty interest
owners in the Unit area for so long as unitized
substances are produced from the Unit area.
Initiating Department/Agency
Department/Agency  Authori ficer
ENERLY » MINES }mﬁw
Approved by
C.8.C. Finance

Approvad as to form by:

.....................................

Civil Legal Services: L~ 4
or Legislative Counsel: \,p

IN THE EXECUTIVE COUNCIL CHAMBER, WINNI

Upon consideration of the foregoing report and recommendation Council advises that it be done as recommended.

A

s 2

...........................................................................

President ox.Presiding Mamher,

R L T T T v

Approved and Ordered tl%i]ESt ........................... day of veeeen SELY e AD. 1993......

PSF 40A - 8940100417
1991




SUBJECT :

BACKGROUND :

FINANCIAT,

IMPLICATIONS:

COMMUNTI CATION

STRATEGY :

DEPARTMENT OF ENERGY AND MINES

CABINET SUBMISSION

An agreement to unitize oil development
operations in the Pierson oil field.

The Province of Manitoba is the owner of the
hines and minerals in the N 1/2 of Section 4,
S 1/2 of Section 8, Section 16 and SE 1/4 of
Section 18 all in Township 2, Range 29 WPM
located in the Pierson oil field. Home 0il
Company Limited and Scurry Rainbow 0il
Limited are the holders of Crown oil and
natural gas leases of the lands. Home has
completed 11 wells under the leases in the
Pierson Lower Amaranth C Pool. Home is
planning to conduct waterflood operations in
a portion of the pool, but before proceeding,
must obtain the agreement of the mineral
rights owners affected. As Home wishes to
include the Crown wells in the proposed South
Pierson Unit No. 1, it has requested the
consent of the Minister of Energy and Mines
on behalf of the Crown as mineral rights
owner.

Inclusion of the Crown wells in the proposed
Unit will result in a portion of the total
crude oil and natural gas produced from all
wells in the Unit being allccated to the
Crown wells, and the Crown will receive
royalties on the allocated production.

The Mines Act specifically provides for the
Minister to enter into unitization agreements
on behalf of the Crown with the approval of
the Lieutenant Governor in Council.

The proposed unitization will not affect
operating expenditures and will result in
additional future oil royalty revenue to the
Crown depending on the success of the
waterflood project.

Because of the routine nature of the
procedure for Crown consent as a mineral
owner to unitization, no commuynication is
required. '



Action/Route Slip

Date: July 13, 19893

To: Noel Simmonds
Deputy Minister’'s Office
Energy and Mines

From: Bob Dubreuil
Director
Petroleum Branch

6573

Comments:

The attached Cabinet Submission and OIC will, when approved,
provide authority to the Minister to enter the South Pierson Unit
No. 1 Unit Agreement on behalf of the Crown as a royalty owner.
This is a routine matter.

Home 0il, the Unit operator wishes to make the Unit Agreement
effective on August 1, 1993 to enable it to commence an extensive
drilling program. Therefore, prior to August 1, the following is
required:

(a) the Minister’s signature on the two copies of the Unit
Agreement (tabbed). Please retain the copies until the OIC
is approved then as soon as possible obtain the Minister’s
signature and return the copies to Petroleum.

(b) approval by The 0il and Natural Gas Conservation Board of
the Unit Agreement, a routine procedure which occurs when
all royalty and working interest owners have entered the
Agreement. As Clare is away, I will be forwarding the
necessary documentation to David for approval.

Because of the routine nature of this matter and the company’s
wish to proceed with drilling as soon as possible, please
expedite the process as much as possible.




Manitoba o))
0:5 July 7, 1993 Memorandum

To David Tomasson From L,. R. Dubreuil
Deputy Minister Director
Energy and Mines Petroleum Branch
. Telephane
SubjeC!  proposed South Pierson Unit No. 1 Unit Agreement

Home ©0il Company Limited is proposing to unitize an area in
the Pierson Field which includes 38 tracts. The proposed
Unit involves 15 tracts for which the Crown is the royalty
owner (i.e. mineral rights owner). Section 74 of The Mines
Act states that before a unitization agreement can be put
into effect, it must be approved by The 0il and Natural Gas
Conservation Board. It further states that the Board shall
not approve an agreement unless the royalty owners have
agreed to the unit operation. Therefore, Home has submitted
two copies of the proposed Unit Agreement for South Pierson
Unit No. 1 for execution by the Minister on behalf of the
Crown as an affected royalty owner.

Fuﬁ'Fom

Section 75 of The Mines Act states that the Minister, with
the authorization of the Lieutenant Governor in Council, may
enter such agreements on behalf of the Crown as a royalty
ownexr.

RECCMMENDATTON :

It is recommended that the Minister:

1. Request authorization from Cabinet to permit him to
enter into the proposed South Pierson Unit No. 1
Unitization Agreement on behalf of the Crown (draft OIC
attached) with respect to the N/2 of Section 4, LSD’'s 3,
6 and the SE/4 of Section 8, LSD's 10, 15, the NW/4 and
S/2 of Section 16 and the LS8D's 1 and 8 of Section 18 in
Township 2, Range 29 WPM.

2. Execute the attached two copies of the Unit Agreement
for South Pierson Unit No. 1 as a royalty owner,

DISCUSSION:

The 15 tracts in the proposed South Pierson Unit No. 1 that
contain Crown-owned mineral rights are highlighted in
Attachment 1. Crown 0il and Natural Gas Leases covering the
tracts are also listed in Attachment No. 1. All leases are
held by Home 0il Company Limited and Scurry Rainbow 0il
Limited.

P5-4-25 894-01-C0930




Currently the wells on the Crown tracts produce from the
Pierson Lower Amaranth C Pool at a combined rate of
approximately 33.6 m>/d.

The 0il and Natural Gas Conservation Board has approved
(Board Order No. PM 70) a waterflood project in the area of
the proposed unit. It is anticipated that waterflood
operations will significantly increase the amount of oil
recovered from the area and consequently royalty revenue to
the Crown.

The proposed unit area is currently developed on 32 hectare
well spacing. Proposed tract factors are based on wellbore
and productivity parameters for the existing wells. The
Board's approval provides for reduced size (16 hectare)
spacing units in the area coincident with the effective date
of the unit. The agreement provides (Note 1 on Exhibit A}
that production allocated to a 32 hectare tract under the
agreement will subsequently be reallocated on an areal basis
to each of the two 16 hectare spacing units in the tract for
purposes of determining Crown royalties or 0il and Gas
Production taxes. This is a reasonable and equitable
provision.

Upon review, Branch staff has found the proposed tract
factors to be reasonable. On this basis, it is recommended

that the Minister be authorized by Cabinet to enter the
proposed unit agreement.

L. R. Dubreuil
JNF/hw

Attached.

cC: H.C. Moster




EXHIBIT "A"

PARTI
Attached to and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No./ Freehold Interest Working Tract

No. Land Description Participation 11 QOwner Name Owner Interest Participation

1 LSD's 10 & 15 of Section 3.6859% Crown L861-693  Home 66.6670% 2.4573%
04-002-29 W1M Scurry 33.3330% 1.2286%

2 LSD’s 12 & 13 of Section 4.0814% Crown L861-693  Home 66.6670% 2.7209%

04-002-29 WIM ' Scurry 33.3330% 1.3605%

3 LSD's 11 & 14 of Section 2.5189% Crown LB61-693 Home 66.6670% 1.6793%

04-002-29 WM Scurry 33.3330% 0.8396%

4 LSD's 09 & 16 of Section 1.4793% Crown L861-693  Home 66.6670% 0.9862%

04-002-29 W1M : Scurry 33.3330% 0.4931%

5 LSD's 09 & 16 of Section 2.4955% Freehold Smith/Murphy Home 66.6670% 1.6637%

05-002-29 WIM Scurry 33.3330% 0.8318%

6 LSD's 02 & 07 of Section 54202% Crown L861-6%6 Home 66.6670% 3.6135%

08-002-20 WIM Scurry 33.3330% 18067% .

7 LSD's 03 & 06 of Section 3.9077% Crown L861-696  Home 66.6670% 2.6051%

08-002-29 WIM Scurry 33.3330% 1.3026%

) LSD's 01 & 08 of Section 3.2098% Crown L861-696 Home 66.6670% 2.1399%

08-002-29 WIM Scurry 33.3330% 1.0699%

9 LSD's 10 & 15 of Section 3.9377% Freehold Boyd/Murphy/ Home 66.6670% 2.6251%

08-002-29 WIM Montreal Trust Scurry 33.3330% 1.3126%

10 LSD's 12 & 13 of Section 2.4243% Freehold Boyd/Allison/ Home 66.6670% 1.6162%

08-002-29 W1M Murphy Scurry 33.3330% 0.8081%

11 LSD's 11 & 14 of Section 2.7244% Freehold Boyd/Allison/ Home 66.6670% 1.8163%

08-002-29 WIM Murphy Scurry 33.3330% 0.9081%

12 LSD's 09 & 16 of Section 2.3832% Freehold Boyd/Murphy/ Home 66.6670% 1.5888%

08-002-29 WIM Montreal Trust Scurry 33.3330% 0.7944%

13 LSD's 02 & 07 of Section 3.2426% Freehold  Corvair/Kielhom/ Home 58.3336% 1.8915%

09-002-29 W1M Murphy Scurry 29.1664% 0.9457%

Corvair 12.5000% 0.4053%

14 LSD's 04 & 05 of Section 2.3177% Freehold  Corvair/Kielhom/ Home 58.3336% 1.3520%

09-002-29 WIM Murphy Scurry 29.1664% 0.6760%

Corvair 12.5000% 0.2897%

15 LSD's 03 & 06 of Section 5.6439% Frechold  Corvair/Kielhomm/ Home 58.3336% 3.2923%

09-002-29 WIM Murphy  Scurry 29.1664% 1.6461%

Corvair 12.5000% 0.7055%

t Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becotmes 58.3336% and Scurry's Interest Becomes 29.1664%




Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No./ Freehold Interest Working Tract

No. Land Description Participation {1 Owner Name Owner Interest Participation

16 LSD's 01 & 08 of Section 1.7444% Freshold  Corvair/Kiethorn/ Home 58.3336% 1.0176%

09-002-29 WIM Murphy Scurry 29.1664% 0.5088%

Corvair 12.5000% 0.2181%

17 LSD's 10 & 15 of Section 3.8463% Frechold  Kielhorn/Murphy Home 66.6670% 2.5642%

09-002-29 W1IM Scurry 33.3330% 1.2821%

18 LSD's 12 & 13 of Section 3.7381% Freehold  Kielhom/Murphy Home 66.6670% 2.4921%

09-002-29 WIM Scurry 33.3330% 1.2460%

19 LSD's 11 & 14 of Section 2.2874% Freehold Kielhom/Murphy Home 66.6670% 1.5249%

09-002-29 W1M Scurry 33.3330% 0.7625%

20 LSD's 09 & 16 of Section 4.3832% Freehold  Kielhorn/Murphy Home 66.6670% 29221%

00-002-29 WIM Scurry 33.3330% 1.4611%

21 LSD's 04 & 05 of Section 2.6698% Frechold  Robvest/Stevens/ Home 66.6670% 1.7799%

15-002-29 WIM Hamilton/Murphy Scurry 33.3330% 0.8899%

22 LSD's 02 & 07 of Section 2.5646% Crown L851-529  Home 66.6670% 1.7097%

16-002-29 W1M Scurry 331.3330% 0.8549%

23 LSD's 04 & 05 of Section 2.9816% Crown L851-529  Home 66.6670% 1.5877%

16-002-29 W1IM Scurry 33.3330% 0.9939%

24 LSD's 03 & 06 of Section 2.6554% Crown L851-529  Home 66.6670% 1.71703%
16-002-29 W1M Scurry 33.3330% 08851%

25 LSD's 01 & 08 of Section 1.5777% Crown L851-529  Home 66.6670% 1.0518%

16-002-29 W1M Scurry 33.3330% 0.5259%

26 LSD's 10 & 15 of Section 4.1034% Crown [.851-529  Home 66.6670% 2.7356%
16-002-29 W1M Scurry 33,3330% . 13678%.

27 LSD's 12 & 13 of Section 1.4331% Crown LB51-529 Home - 66.6670% 0.9554%

16-002-29 W1M Scurry 33,3330% 0471717%

28 LSD's 11 & 14 of Section 2.6858% Crown L851-529 Home 66.6670% 1.7905%

16-002-29 W1IM Scurry 33.3330% 0.8953%

29 LSD's 02 & 07 of Section 2.0870% Freehold Home/Southam Home 66.6670% 1.3913%

17-002-29 WIM Scurry 33.3330% 0.6957%

30 LSD's 04 & 05 of Section 1.6213% Freehold Home/Southam Home 66.6670% 1.0809%

17-002-29 WIM Scurry 33.3330% 0.5404%

3l LSD's 03 & 06 of Section 1.2294% Freehold Home/Southam Home 66.6670% 0.8196%

17-002-29 WIM Scurry 33.3330% 0.4098%

32 1.8D's 01 & 08 of Section 1.4097% Freehold Home/Southam Home 66.6670% 0.9398%

17-002-26 WIiM Scurry 33.3330% 0.4699%

t Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%




Royalty P&NG Lease Working Share of Share of
Tract Tract Interest No./ Frechold Interest Working Tract

No. Land Description Participation 11 Owner Name Owner Interest Participation

33 LSD's 10 & 15 of Section 1.1065% Freehold Campbell  Home 50.0003% 0.5533%

17-002-29 W1M Scurry 24.9998% 0.2766%

Corvair 25.0000% 0.2766%

34 LSDrs 12 & 13 of Section 1.0733% Freehold Campbell  Home 66.6670% 0.7155%

17-002-29 WIM Scumry 33.3330% 0.3578%

35 LSD's 11 & 14 of Section 1.0446% Freehold Campbell  Home 66.6670% 0.6964%

17-002-29 WIM Scurry 33.3330% 0.3482%

36 LSD's 09 & 16 of Section 2.2309% Freehold Campbell  Home 50.0003% 1.1155%

17-002-29 WIM Scurry 24.9998% 0.5571%

Corvair 25.0000% 0.55711%

37 LSD's 01 & 08 of Section 1.6111% Crown L861-697 Home 66.6670% 1.0741%

18-002-29 WIM Scurry 33.3330% 0.5370%

38 LSD's 09 & 16 of Section 0.4429% Freehold Eikanger Home 66.6670% 0.2953%

18-002-29 W1IM Scurry 33.3330% 0.1476%

1 Production shall be allocated to each 16 hectare spacing unit within a tract on an areal basis Revision No.1
for purposes of determining crown royalty share or oil and gas production tax liabilities. Revision Date:  1993-07-05

+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%




SUBJECT :

BACKGROUND :

FINANCTATL
IMPLICATIONS:

COMMUNICATION
STRATEGY :

DEPARTMENT OF ENERGY AND MINES

CABINET SUBMISSICN

An agreement to unitize o0il development
operations in the Pierson oil field.

The Province of Manitoba is the owner of the
mines and minerals in the N 1/2 of Section 4,
S 1/2 of Section 8, Section 16 and SE 1/4 of
Section 18 all in Township 2, Range 29 WPM
located in the Pierson oil field. Home 0il
Company Limited and Scurry Rainbow 0il
Limited are the holdexrs of Crown oil and
natural gas leases of the lands. Home has
completed 11 wells under the leases in the
Pierson Lower Amaranth C Pocl. Home is
planning to conduct waterflood operations in
a portion of the pool, but before proceeding,
must obtain the agreement of the mineral
rights owners affected. As Home wishes to
include the Crown wells in the proposed South
Pierson Unit No. 1, it has requested the
consent of the Minister of Energy and Mines
on behalf of the Crown as mineral rights
owner.

Inclusion of the Crown wells in the proposed
Unit will result in a portion of the total
crude oil and natural gas produced from all
wells in the Unit being allocated to the
Crown wells, and the Crown will receive

' royalties on the allocated production.

The Mines Act specifically provides for the
Minister to enter into unitization agreements

“on behalf of the Crown with the approval of

the Lieutenant Governor in Council.

The proposged unitization will not affect
operating expenditures and will result in
additional future oil royalty revenue to the
Crown depending on the success of the
waterflood project.

Because of the routine nature of the
procedure for Crown consent as a mineral
owner to unitization, no commynication is
required. '




.

b COMMENDATION : It is recommended that the Minister of Energy

and Mines be authorized to enter into the
Unitization Agreement for Scuth Pierson Unit
No. 1 on behalf of the Crown.

James E. Downey
Minister of Energy and Mines

Contact Person:
L.R. Dubreuil - 945-6573

July 5, 1993




MANITOBA

Order in Council

On Matters of State

To The Honourable the Lieutenant Governor in Council

The undersigned, the Minister of ...t LR L L

Energy and Mines

submits for approval of Council a report setting forth that:

‘WHEREAS

75 (1)

75(2)

AND WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

THEREFGORE,

PSF 40A - 8940100417
1991

Section 75 of "The Mineg Act", being Chapter M160 of
the Continuing Consclidation of the Statutes of
Manitoba, provides as follows:

Where the Crown is a working interest owner or royalty
owner of a tract of land, the Lieutenant Governor in
Council may authorize the minister, on behalf of the
Crown, to enter into a unitization agreement for the
unit operation of the pool or field, or part thereof,
within which the tract is situated.

Notwithstanding any other provision of this Act or of
an agreement or other disposition made under this Act,
the Lieutenant Governor in Council may authorize the
minister, on behalf of the Crown, toc enter into an
agreement for the calculation of the royalty payable to
the Crown on the oil and gas produced from a unit area
that includes a tract that is subject to the payment of
a royalty tc the Crown.™"

Home 0il Company Limited and Scurry Rainbow 0il Limited
are the holders of Crown ©il and Natural Gas Lease No's.
1.861-693, L861-696, LB51-529 and LB861-697 covering the
north half of Section 4, scuth half of Section 8,
Section 16 and southeast quarter cof Section 18 all in
Township 2, Range 29, WPM, respectively;

Home 0il Company Limited has proposed to unitize

operations in part of the Pierson Lower Amaranth C Pool

as South Pierson Unit No. 1, which unit includes the

tracts described as Legal Subdivisions 9 and 16, 10 and -
15, 11 and 14 and 12 and 13 of Section 4, Legal

Subdivigions 1 and 8, 2 and 7 and 3 and 6 of Section 8,
Legal Subdivisions 1 and 8, 2 and 7, 3 and 6, .4 and 5,

10 and 15, 11 and 14 and 12 and 13 of Section 16 and

Legal Subdivisions 1 and 8 of Section 18 all in

Township 2, Range 29, WPM;

Home 0Oil Company Limited has requested agreement for
the proposed unitization from the Crown as the Royalty
Owner of the subject tracts;

in order to accomplish the more efficient development
and production of the o0il and gas resources of the
Pierson Lower Amaranth C Pool, it is deemed advisable
for the Crown to enter into the said agreement;

he, the Minister, recommends:

THAT the Minister of Energy and Mines be authorized, on
behalf of the Crown as a royalty owner, to enter into
the South Pierson Unit No. 1 Unit Agreement, an
agreement which provides for the distribution of
production and revenue amongst all working interest



Order in Council

owners, being Home 0il Campany Limited, Scurry Rainbow
0il Limited and Corvair Cils Ltd., and royalty interest
ownerg in the Unit area for so long as unitized

gubstances are produced from the Unit area.

Initiating Department/Agency

Department/Agency  Authori cor Q‘D
ENERGY v MINES :
Approved by
ca.c. Finance

Approved as to form by:

......................................

JukN 13 ? 3
Initials
Civil Legal Services: ) LL’
or Legislative Counsel: J

IN THE EXECUTIVE COUNCIL CHAMBER, WINNIPEG

(33140141 1y - OO IOP eeemteebbeshiesbeestesanesiertea e anebrnea it eassras e nsRn e s baea

Upon consideration of the foregoing report and recommendation Council advises that it be done as recommended.

....................................................................................................................................................................................

.......................................................................................

Lieutenant Governor

PSF 40A - 8840100417
1991



Calgary. Alberta TZ2P 275
Telephone (403) 232-7100

Home Oil Company Limited 1600 Home Oil Tower
324 Eighth Avenue S.W. ‘
"

Fax {403) 232-7678 ~—

< A,
Department of Energy and Mines £ TN
Petroleum Branch I‘r wy
555 - 330 Graham Avenue R -
Winnipeg, Manitoba \ ¢ ) B
R3C OV
ATTENTION:  Mr. J.N.Fox R ons
Chief Petroleum Engineer R

RE: South Pierson Unit Agreement - Request For Approval

Home Oil hereby applies to the Lieutenant Governor-in Council under Section 735 of the Mines
Act for approval of the document entitled Unit Agreement, South Pierson Unit No.1. Please
find attached two copies of the unit agreement complete with exhibits and execution pages.

If you have any question, please call me at (403) 232-7370.

Sincerely,
HOME OIL COMPANY LIMITED

Nk

G.C.K.Joknsed, P.Eng.
Coordinator, Southern Production

G.C.K.]J./ed

attach:

cc. G.C.K.Johnson
D.R.Gateman
J.S.Murray
E.L.Doherty

Pier Corr



Manitoba %

Energy and Mines Petroleum 555 — 330 Graham Avenue
Winnipeg, Manitoba. CANADA
R3C 4E3

1204y 945-6677
FAX: {204) 945-0586

Mr. E. Doherty

Home 0il Company Limited
1600 Home ©il Tower
324-8th Avenue SW
Calgary AB T2P 275

Dear Sir:

Re: Proposed South Pierson Unit No. 1 - Unit Agreement

The Branch has reviewed the subject unit agreement submitted June
29, 1993 for execution by the Minister of Energy and Mines. As
we discussed please make the following revisions to and resubmit
Exhibits A and D.

(1) Exhibit A - In accordance with the Petroleum Crown Royalty
and Incentives Regulation and The 0il and Gas Tax Regulation,
Crown royalties and freehold production taxes are paid on
production allocated to a spacing unit. Under the proposed unit
agreement production is allocated to 32 ha tracts and royalties
and tax would be paid on this basis. Since spacing in the unit
will be reduced tc 16 ha, the inconsistency between the size of
unit tracts and spacing units will result in Home paying higher
royalties and production taxes. Therefore it is suggested that
the following footnote be added to Exhibit A - "Production shall
be allocated to each 16 hectare spacing unit within a tract on an
areal basis for purposes of determining Crown royalty share or
011 and Gas Production Tax liabilities" (see attached example).

{2) Exhibit C - There is a contradiction in the definition of
nFormations". The base of the Mission Canyon in the 16-8 well is
not at 1055 m KB. The Branch does not agree with including all
members of the Mission Canyon Formation - MC3b, MC3a, MC2 and MC1l
in the unit. The proposed "Formations" depth limit of 1055 m
just below the top of the MC3a member covers the potential oil-
bearing zones in the Mission Canyon and will for our purposes be
interpreted as the base of the unitized formations. If oil is
discovered in the Mission Canyon below the MC3a member the Branch
will not consider it part of the unit.



(3) Exhibit D - The following are corrections to the well names;

14-04-002-29W1M Home Scurry 8. Pierson Prov.
06-08-002-29W1M Home Scurry Pierson Prov.
08-08-002-29W1M Home Scurry S. Pierson Prov.
12-08-002-29W1M Home Scurry Pierson
16-08-002-29W1M Home et al Pierson SWD
14-09-002-29W1M Home Scurry S. Pierson
08-16-002-29W1M Home Scurry S. Pilierson Prov.
10-16-002-29W1M Home Scurry Pierson Prov.
14-17-002-29W1M Tundra Pierson COM

If you have questions in respect of these changes please contact
Bob Dubreuil at (204) 946-6573.

Yours truly,

John N. Fox, P.Eng.



EXHIBIT "A"

PART I
Attached 1o and Made Part of an Agreement Entitled
UNIT AGREEMENT
SOUTH PIERSON UNIT NO.1
@ Royalty P&NG Lease Woriking Share of Share of
Tract Tract Interest NoJ Freehold Interest Working Tract

No. Land Description Participation QOwner Name Owner Interest Participation

1 LSD's 10 & 15 of Section 3.6859% Crown L861-693 Home 66.6670% 24573%

04-002-29 W1M Scurry 33.3330% 1.2286%

2 LSD's 12 & 13 of Section 4.0814% Crown L861-693  Home 66.6670% 2.7209%

04-002-29 W1IM Scurry 33.3330% 1.3605%

3 LSD's 11 & 14 of Section 2.5189% Crown L861-693 Home 66.6670% 1.6793%

04-002-29 WiM Scurry 33.3330% 0.8396%

4 LSD's 09 & 16 of Section 1.4793% Crown L861-693  Home 66.6670% 0.9862%

04-002-29 W1M Scurry 33.3330% 0.4931%

5 LSD's 09 & 16 of Section 2.4955% Freehold Smith/Murphy Home 66.6670% 1.6637%

05-002-29 W1IM Scurry 33.3330% 0.8318%

6 LSD¥s 02 & 07 of Section 5.4202% Crown L861-6%6 Home 66.6670% 3.6135%

08-002-26 W1M Scury 33.3330% 1.8067%

7 LSD¥s 03 & 06 of Section 3.9077% Crown L861-696 Home 66.6670% 2.6051%

08-002-29 W1M Scurry 33.3330% 1.3026%

8 LSD's 01 & 08 of Section 3.2008% Crown L3861-696 Home 66.6670% 2.1399%

08-002-29 WIM Scurry 33.3330% 1.0699%

9 LSD's 10 & 15 of Section 3.9377% Freehold Boyd/Murphy/ Home 66.6670% 2.6251%

08-002-29 W1M Montreal Trust Scurry 33.3330% 1.3126%

10 L3SD's 12 & 13 of Section 2.4243% Free.ho.ld Boyd/Allison/ Home 66.6670% 1.6162%

08-002-29 W1M Murphy Scurry 33.3330% 0.8081%

11 LSD's 11 & 14 of Section 2.7244% Frechold Boyd/Allison/ Home 66.6670% 1.8163%

08-002-29 WIM Murphy Scurry 33.3330% 0.9081%

12 LSD's 09 & 16 of Section 2.3832% Freehold Boyd/Murphy/ Home 66.6670% 1.5888%

08-002-29 WiM Montreal Trust Scurry 33.3330% 0,7944%

13 LSD's 02 & 07 of Section 3.2426% Freehold Corvair/Kielhorn/ Home 58.3336% 1.8915%

09-002-29 WIM Murphy  Scumy 29.16649% 0.9457%

Corvair 12.5000% 0.4053%

14 LSD's 04 & 05 of Section 23177% Frechold Corvair/Kielhorn/ Home 58.3336% 1.3520%

05-002-29 W1M Murphy Scurry 29.1664% 0.6760%

Corvair t 12.5000% 0.2897%

15 LSD's 03 & 06 of Section 5.6439% Freehold Corvair/Kielhorm/ Home 58.3336% 3.2923%

09-002-29 W1M Murphy Scurry 29.1664% 1.6461%

Corvair 12.5000% 0.7055%

T Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%



@ Rayalty P&NG Lease Working Share of Share of
Tract Interest NoJ/ Freehald Interest Working Tract

Land Description Participation Owner Name Owner Interest Participation
16 LSD's 01 & 08 of Section 1.7444% Freehold Corvair/Kielhorn/ Home 58.3336% 1.0176%
09-002-29 W1M Murphy Scurry 29.1664% 0.5088%
Corvair 1 12.5000% 02181%
17 LSD's 10 & 15 of Section 3.8463% Freehold Kiethorn/Murphy Home 66.66T0% 2.5642%
09-002-29 W1M Scurry 33.3330% 1.2821%
18 LSD's 12 & 13 of Section 3.7381% Frechold Kielhom/Murphy Home 66.6670% 2.4921%
09-002-29 W1M Scurry 33.3330% 1.2460%
19 LSD's 11 & 14 of Section 2.2874% Frechold Kielhom/Murphy Home 66.6670% 1.5249%
09-002-29 WIM Scurry 33.3330% 0.7625%
20 LSD's 09 & 16 of Section 4.3832% Freehold Kielhorm/Murphy Home 66.6670% 2.9221%
09-002-29 WIM Scuxry 33.3330% 1.4611%
21 LSD's 04 & 05 of Section 2.6698% Freehold Robvest/Stevens/ Home 66.6610% 1.71799%
15-002-29 W1M Hamilton/Murphy Scurry 33.3330% 0.8899%
22 LSD's 02 & 07 of Section 2.5646% Crown L851-529  Home 66.6670% 1.7097%
16-002-29 W1M Scurry 33.3330% 0.8549%
23 LSD's 04 & 05 of Section 25816% Crown 1.851-529  Home 66.6670% 1.9877%
16-002-29 W1M Scurry 33.3330% 0.9939%
24 LSD's 03 & 06 of Section 2.6554% Crown 1L851-529  Home 66.6670% 1.7703%
16-002-29 WIM Scurry 33.3330% 0.8851%
25 LSD's 01 & 08 of Section 1.57717% Crown L851-529  Home 66.6670% 1.0518%
16-002-29 W1M Scurry 33.3330% 0.5259%
26 LSD’s 10 & 15 of Section 4.1034% Crown 1851-529  Home 66.6670% 2.7356%
16-002-29 W1IM Scurry 33.3330% 1.3678%
27 LSD's 12 & 13 of Section 1.4331% Crown L851-529  Home 66.6670% 0.9554%
16-002-29 W1IM Scurry 33.3330% 0.4777%
28 LSD's 11 & 14 of Section 2.6858% Crown L851-529  Home 66.6670% 1.7905%
16-002-29 W1M Scurry 33.3330% 0.8953%
29 LSD's 02 & 07 of Section 2.0870% Freehold Home/Southam Home 66.6670% 1.3513%
17-002-29 W1M Scumry 33.3330% 0.6957%
30 LSD's 04 & 05 of Section 16213% Freehold Home/Southam Home 66.6670% 1.0809%
17-002-29 W1M Scurry 33.3330% 0.5404%
31 LSD's 03 & 06 of Section 12294% Freehold Home/Southam Home 66.6670% 0.8196%
17-002-29 WIM Scurry 33.3330% 0.4098%
n LSD's 01 & 08 of Section 1.4097% Freehold Home/Southam Home 66.6670% 0.9398%
17-002-29 W1M Scurry 33.3330% 0.4699%

+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%



® Royalty P&NG Lease Working Share of Share of

Tract Interest NoJ Freehold Interest Working Tract
Land Description Participation Owner Name Qwner Interest Participation

LSD's 10 & 15 of Section 1.1065% Freehold Campbell ~ Home 50.0003% 0.5533%
17-002-29 W1M Scurry 24.9998% 02766%
Corvair 25.0000% 0.2766%

34 LSD's 12 & 13 of Section 1.0733% Frechold Campbell Home 66.6670% 0.7155%
17-002-29 WM Scurry 33.3330% 0.3578%

35 LSD's 11 & 14 of Section 1.0446% Freehold Campbell ~ Home 66.6670% 0.6964 %
17-002-29 W1M Scurry 33.3330% 0.3482%

36 LSD's 09 & 16 of Section 2.2309% Freehold Campbell Home 50.0003% 1.1155%
17-002-29 W1M Scurry 24.9998% 0.5577%
Corvair 25.0000% 0.557T1%

31 LSD's 01 & 08 of Section 1.6111% ' Crown L861-697  Home 66.6670% 10741%
18-002-29 W1IM Scurry 33.3330% 0.5370%

33 LSD's 09 & 16 of Section 0.4429% Freehold Eikanger Home 66.6670% 0.2953%
18-002-29 W1M Scurry 33.3330% 0.1476%
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+ Corvair's Working Interest Becomes 12.5% upon Payout of Tracts 14 and 16, Home's Working Interest
becomes 58.3336% and Scurry's Interest Becomes 29.1664%



June 28, 1993

Mr. G. C. K. Johnson, P. Eng.
Home 0il Company Limited
1700 Home 0il Tower

324 - 8th Avenue SW

Calgary AB T2P 2Z5

Dear Gary:
Re: Proposed South Pierson Unit No. 1 - Unit Agreement

The Petroleum Branch has reviewed the tract participation
formula, tract factors and unit agreement proposed by Home Oil.
The Branch’s comments on the same have been provided to Home.

In order for the Minister to enter the unit agreement on behalf
of the Crown, the approval of the Lieutenant Governor-in-Council
is required (Section 75 of The Mines Act). To initiate the
request for approval to execute the unit agreement, the Branch
requires a written request for the same from Home accompanied by
two coples of the unit agreement complete with exhibits and
execution pages.

When all the working interest and royalty owners including the
Crown have executed the agreement (a copy of the execution pages
for all owners must be submitted), the 0il and Natural Gas
Conservation Board will approve the unit agreement and set the
effective date of the unit (1st day of the following month) .

If you have any questions please call me at (204) 945-6574.
Yours truly,

ORIGINAL SIGNED By
JOMN i, 50U

John N. Fox, P. Eng.
Chief Petroleum Engineer

JNF /hw



