NOTARIAL CERTIFICATE OF A TRUE COPY

CANADA )
PROVINCE OF ALBERTA )
TO WIT: )

I, CRAIG LEGGATT, a Notary Public for the Province of Alberta, by royal authority duly

appointed, residing in the City of Calgary, in the Province of Alberta, do certify that the paper
writings hereto annexed, is a true copy of a document produced and shown to me, and purporting to

be:

1.

Certificate of Incorporation for Relentless DIP Fund 1 LP Corp. issued by the Alberta
Registry on February 26, 2009 as Corporate Access Number 2014548735:

Certificate of Amendment issued by the Alberta Registry on May 22, 2012 as Corporate
Access Number 2014548735 changing name of Corporation from Relentless DIP Fund 1 LP
Corp.;

Articles of Amendment dated May 22, 2012 changing the Corporation name from Relentless
DIP Fund 1 LP Corp to Jadela Disposal Well Corp.;

Certificate of Amendment dated January 12, 2021 changing the Corporation name from
Jadela Disposal Well Corp. to Waskahigan Oil & Gas Corp.;

Articles of Amendment dated January 11,2021 changing the Corporation name from Jadela
Disposal Well Corp. to Waskahigan Oil & Gas Corp.;

Articles of Amendment dated April 3, 2021 amending the Corporation Articles of
Incorporation;

Articles of Arrangement dated December 6, 2021 of the Order approved by Justice D. R.
Mah the Court of Queen’s Bench on March 24, 2021.

the said copy having been compared by me with the original document, an act whereof being
requested | have granted under my notarial form and seal to serve and avail as occasion shall or
may arise.

IN WITNESS WHEREOF | have subscribed my name and affixed my seal of office at the

City of Calgary, in the Province of Alberta, this 14th day of December, 2021.

e
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AQOTAR‘V PUBYI FOR THE
P F ALBERTA

CRAIG LEGGATT - SOLICITOR
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CORPORATE ACCESS NUMBER: 2014548735

Albérrq

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
INCORPORATION

RELENTLESS DIP FUND 1 LP CORP.
WAS INCORPORATED IN ALBERTA ON 2009/02/26.




CORPORATE ACCESS NUMBER: 2014548735

Government
of Alberta m

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
AMENDMENT

RELENTLESS DIP FUND 1 LP CORP.
CHANGED ITS NAME TO JADELA DISPOSAL WELL CORP. ON 2012/05/22.




Alb@l’l'd Articles of Amendment

Business Corporations Act
Section 29 or 177

1. Name of Corporation 2. Corporate Access Number

Relentless DIP Fund 1 LP Corp. 2014548735

3. Item number 1 __of the Articles of the above named corporation are amended in accordance

173(1) (a) of the Business Corporations Act. Item 1 of the Articles of

with Section
y changing the name of the Corporation to Jadela

Incorporation be amended b
Disposal Well Corp.

May 22, 2012

Gregory J. Leia

o Authorized $ignhtu Name of Person Authorizing (please print) Date
(applicable for sociek

| President

Identification Title (please pring)
(not applicable for societies)

This information is being collected for the purposes of corporate registry records in accordance with the Business Corporations Act
Questions about the collection of this information can be directed to the Freedom of Information and Protection of Privacy Coordinator for

the Alberta Government, Box 3140, Edmonton, Alberta T5J 2G7, (780) 427-7013.

REG3054 (2003/05)



CORPORATE ACCESS NUMBER: 2014548735

Government
of Alberta m

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF

AMENDMENT

JADELA DISPOSAL WELL CORP.
CHANGED ITS NAME TO WASKAHIGAN OIL & GAS CORP. ON 2021/01/12.




‘A/(b-@l’bﬂ_ﬂ Government

Articles of Amendment

Business Corporations Act
Section 6

This information is collected in accordance with the Business Corporations Act. It is required to update an Alberta corporation's articles for the

purpose of issuing a certificate of amendment, Collection is authorized under s. 33(a) of the Freedom of Information and Protection of Privacy Act.
Questions about the collection can be directed to Service Alberta Contact Centre staff at cr@gov.ab.ca or 780-427-7013 (toll-free 310-0000 within
Alberta).

1. Name of Corporation 2. Corporate Access Number

Jadela Disposal Well Corp. 2014548735

3. Item I

of the Articles of the above named corporation are amended in accordance

with Section 173(1)(a)

of the Business Corporations Act as follows:

Item 1 of the Articles of Inco

rporation be amended by changing the name of the Corporation to Waskahigan
Oil & Gas Corp.

4. Authorized Representative/Authorized Signing Authority for the Corporation

LEIA, GREGORY J.

Solicitor
Last Name, First Name, Middle Name (optional) Relationshjp to Corporation
403-265-4122 \
Telephone Number (optional)

Email Addreks ptional)

2021-01-11
Date of submission (vyyyy-mm-dd)

REG3054 (2016/01)
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_A(bmp Government B Articles of Amendment

Business Corporat/?rg Act
Section 6

This information is collected in accordance with the Business Corporations Act. It is required to update an Alberta corporation’s articles for the
purpose of issuing a certificate of amendment. Collection is authorized under s. 33(a) of the Freedom of Information and Protection of Privacy Act.

Questions about the collection can be directed to Service Alberta Contact Centre staff at cr@gov.ab.ca or 780-427-7013 (toll-free 310-0000 within
Alberta).

1. Name of Corporation 2. Corporate Access Number

Waskahigan Oil & Gas Corp. 2014548735

3. Item 3and 6 of the Articles of the above named corporation are amended in accordance

with Section 173(1) (m) and (n)of the Business Corporations Act as follows:

Item 3 of the Articles Of Incorporation be amended by removing the restrictions in Item 3 and replacing th:‘
words "the shares of the Corporation shall not be transferred without the approval of the Board of Directors

of the Corporation as evidenced by a written resolution or minutes of a meeting of the Board" and replacing
the phrase with the word "None"

[tem 6 of the Articles of Incorporations be amended by removing the restrictions set out in Schedule
"B" (Other Rules or Provisions) and replacing Schedule "B" with the word "None"

4. Authorized Representative/Authorized Signing Authority for the Corporation

Leia, Gregory J. Solicitor
Last Name, First Name, Middle Name {optional) Retationship to Corporation
- 403-265-4122 gleia@ywplffleia.ca

Telephone Number (optional) Email r@&s (optional)

1

2021-04-03 ,
Date of submission (yyyy-mm-dd) \ / Sig‘ﬁa re
d




Articles of Incorporation
For
RELENTLESS DIP FUND 1 LP CORP.

Share Structure: SEE SCHEDULE "A".
THE SHARES OF THE CORPORATION SHALL NOT BE TRANSFERRED
Share Transfers WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS OF THE
Restrictions: CORPORATION AS EVIDENCED BY A WRITTEN RESOLUTION OR
MINUTES OF A MEETING OF THE BOARD.
Number of
Directors:
Min Number of
Directors:
Max Number of
Directors:
Business
Restricted To:
Business
Restricted NO RESTRICTIONS
From:
Other
Provisions:

p—

7

NO RESTRICTIONS

SEE SCHEDULE "B".

Registration Authorized By: GREGORY J. LEIA
SOLICITOR



SCHEDULE "A"

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

(a) An unlimited number of Common shares;:
(b) An unlimited number of Preferred shares.

The Directors of the Corporation may at any time issue any
Preferred shares in one or more series, each series to
consist of such number of shares as may be determined by
the Directors. The Directors may determine at the time of
issuance the designation, rights, privileges, restrictions
and conditions attaching to the shares of each series.

SPECIAL RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS
ATTACHING TO EACH CLASS OF SHARES

(1) DIVIDENDS

(A) Subject to any rights, privileges, restrictions and
conditions which may have been determined by the Directors
to attach to any series of Preferred shares, the Directors
shall have complete uncontrolled discretion to pay
dividends on any class or classes of shares or any series
within a class of shares issued and outstanding in any
particular year to the exclusion of any other class or
classes of shares or any series within a class of shares
out of any or all profits or surplus available for
dividends.

(II) REPAYMENT OF CAPITAL

(A) On the winding-up, liquidation or dissolution of the
Corporation or upon the happening of any other event giving
rise to a distribution of the Corporation's assets other
than by way of dividend amongst its Shareholders for the
purposes of winding-up its affairs, subject to any rights,
privileges, restrictions and conditions which may have been
determined by the Directors to attach to any series of
Preferred shares, the holders of all shares shall be
entitled to participate pari passu.

(III) VOTING RIGHTS AND RESTRICTIONS

(a) Common shares. At all meetings of Shareholders of
the Corporation, each holder of Common shares shall be
entitled to one vote for each Common share held.

(B) Preferred shares. The holders of the Preferred
shares shall have no right to receive notice of or to be
present at or vote either in person or by proxy, at any
general meeting of the Corporation by virtue of or in
respect of their holding of Preferred Shares.



SCHEDULE "B"
(OTHER RULES OR PROVISIONS (IF ANY) ) :

(a) The Directors may, between Annual General Meetings,
appoint one or more additional Directors of the Corporation
to serve until the next Annual General Meeting, but the
number of additional Directors shall not at any time exceed
1/3 of the number of Directors who held office at the
expiration of the last Annual Meeting of the Corporation.

{b) A Director or Directors of the Corporation may be
elected for terms expiring not later than the close of the
third Annual Meeting of Shareholders following the
election.

(c) The Corporation shall be entitled to hold shareholder
meetings outside of the Province of Alberta and outside of
the country of Canada.

(d) The Corporation is not a "distributing corporation" as
defined in the Business Corporations Act (Canada), and
accordingly:

(i) The number of its shareholders, exclusive of

(A) persons who are in its employment or that
of an affiliate, and

(B) persons who, having been formerly in its
employment or that of an affiliate, were, while
in that employment, shareholders of the
Corporation and have continued to be
shareholders of that Corporation after
termination of that employment, is limited to
not more than fifty persons, two or more
persons who are the joint registered owners of
one or more shares being counted as one
shareholder.

(ii) Any invitation to the public to subscribe for
its securities is prohibited.

(e) The Directors may, between Annual General Meetings,
appoint one or more additional Directors of the Corporation
to serve until the next Annual CGeneral Meeting, but the
number of additional Directors shall not at any time exceed
one-third of the number of Directors who held office at the
expiration of the last Annual Meeting of the Corporation.

(f) A Director or Directors of the Corporation may be
elected or appointed for terms expiring not later than the
close of the third Annual Meeting of Shareholders following
the election.



—

Name of Corporation

Articles of Incorporation

Business Corporations Act

Section 6

Relentless DIP Fund 1 LP Corp.

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

See Schedule "A"

3. Restrictions on share transfers (if any):

The shares of the Corporation shall not be transferred without the approval of the Board of Directors of the
Corporation as evidenced by a written resolution or minutes of a meeting of the Board.

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

1-7

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

business, specify the restriction(s):

No restrictions.

6. Other rules or provisions (if any):

See Schedule "B".

P
7. Date authorized by Incorporators: 2009/02/26 —
y P Year / Month / Day & V /Al \/ . L LA
Incorporators ﬁ q ?!/ ¢
Address: (including postal code) \

Name of Person Authorizing (please printj

Gregory J. Leia

Identification

1510, 777 - 8th Avenue SW
Calgary, AB T2P 3RS

Name of Person Authorizing (please print)

Identification

Address: (including postal code)

Name of Person Authonzing (please print)

Identification

Address: (including postal code)

Name of Person Authonzing (please prnt)

Identification

Address: (including postal code)

This information is being collected for the purposes of corporate registry records in accordance with the Business Corporations Act
Questions about the collection of this information can be directed to the Freedom of Information and Protection of Privacy Coordinator for
the Alberta Government, Box 3140, Edmonton, Alberta T5J 2G7, (780) 427-7013.

REG3047 (2003/05)



SCHEDULE “A”

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

(a) An unlimited number of Common shares:
(b) An unlimited number of Preferred shares.

The Directors of the Corporation may at any time issue any Preferred shares in one or more series, each
series to consist of such number of shares as may be determined by the Directors. The Directors may
determine at the time of issuance the designation, rights, privileges, restrictions and conditions attaching to
the shares of each series.

SPECIAL RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO EACH CLASS OF
SHARES

)] DIVIDENDS

(A) Subject to any rights, privileges, restrictions and conditions which may have been determined by the
Directors to attach to any series of Preferred shares, the Directors shall have complete uncontrolled
discretion to pay dividends on any class or classes of shares or any series within a class of shares issued
and outstanding in any particular year to the exclusion of any other class or classes of shares or any series
within a class of shares out of any or all profits or surplus available for dividends.

(" REPAYMENT OF CAPITAL

(A) On the winding-up, liquidation or dissolution of the Corporation or upon the happening of any other
event giving rise to a distribution of the Corporation's assets other than by way of dividend amongst its
Shareholders for the purposes of winding-up its affairs, subject to any rights, privileges, restrictions and
conditions which may have been determined by the Directors to attach to any series of Preferred shares, the
holders of all shares shall be entitled to participate pari passu.

(1) VOTING RIGHTS AND RESTRICTIONS

(A) Common shares. At all meetings of Shareholders of the Corporation, each holder of Common
shares shall be entitled to one vote for each Common share held.

(B) Preferred shares. The holders of the Preferred shares shall have no right to receive notice of or to
be present at or vote either in person or by proxy, at any general meeting of the Corporation by virtue of or in
respect of their holding of Preferred Shares.



SCHEDULE “B”
(OTHER RULES OR PROVISIONS (IF ANY)):

(a) The Directors may, between Annual General Meetings, appoint one or more additional Directors of the
Corporation to serve until the next Annual General Meeting, but the number of additional Directors shall not
at any time exceed 1/3 of the number of Directors who held office at the expiration of the last Annual
Meeting of the Corporation.

(b) A Director or Directors of the Corporation may be elected for terms expiring not later than the close of
the third Annual Meeting of Shareholders following the election.

(c) The Corporation shall be entitled to hold shareholder meetings outside of the Province of Alberta and
outside of the country of Canada.

(d) The Corporation is not a "distributing corporation” as defined in the Business Corporations Act (Canada),
and accordingly:

(i) The number of its shareholders, exclusive of
(A) persons who are in its employment or that of an affiliate, and

(B) persons who, having been formerly in its employment or that of an affiliate, were, while
in that employment, shareholders of the Corporation and have continued to be shareholders
of that Corporation after termination of that employment, is limited to not more than fifty
persons, two or more persons who are the joint registered owners of one or more shares
being counted as one shareholder.

(i) Any invitation to the public to subscribe for its securities is prohibited.
(e) The Directors may, between Annual General Meetings, appoint one or more additional Directors of the
Corporation to serve until the next Annual General Meeting, but the number of additional Directors shall not
at any time exceed one-third of the number of Directors who held office at the expiration of the last Annual
Meeting of the Corporation.

(f) A Director or Directors of the Corporation may be elected or appointed for terms expiring not later than
the close of the third Annual Meeting of Shareholders following the election.



‘A/(Wﬂ Government

Articles of Arrangement

Business Corporations Act
Section 193

1. Name of Corporation 2. Corporate Access Number

WASKAHIGAN OIL & GAS CORP. 2014548735

3. In accordance with the order a

pproving the arrangement, the articles of the corporation are amended as
follows:

In accordance with the Order of Justice D.R. Mah of the Court of Queen’s Bench of Alberta dated May 25,

2021 in Action # 2101-02284 approving the plan of arrangement pursuant to Section 193 of the Business
Corporations Act (Alberta) dated March 24,2021 (*Plan of Arrangement”) which is attached hereto as

of which are incorporated into and form a part hereof) involving Tenth Avenue Petroleum Corp,

Waskahigan Oil & Gas Corp., Odaat Oil Corp. and the shareholders of Tenth Avenue Petroleum Corp. is
effected upon the filing hereof. Tenth Avenue Petroleum Corp. shall dividend 10,512,568 common shares of
the capital of Waskahigan il & Gas Corp. to the shareholders of Tenth Avenue Petroleum Corp. effective

September 30, 2021. The articles of Waskahigan Oil & Gas Corp. are unamended by the Plan of
Arrangement.

L
4. Authorized Representative/Authorized Signing Authority for the Corporation

B LEIA, GREGORY J. Solicitor

Last Name, First Name, Middle Name (optional) Relationship to Corporation
- 403-265-4122 gleia@weilieia.ca

Telephone Number (optional) Email Addgesd o ional)
2021-12-06 /\
Date of submission (yyyy-mm-dd) SignaturenJ

REG3059 (2016/01) Page 1 of 2



Exhibit 1

Albert Rules of Court

COURT FILE NUMBER 2101 02284

COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE CALGARY

INTHE MATTER OF SECTION 193 OF
THE BUSINESS CORPORATIONS ACT
(ALBERTA), RS .A. 2000, c. B-9, AS
AMENDED

AND IN THE MATTER OF A PROPOSED
ARRANGEMENT INVOLVING TENTH
AVENUE PETROLEUM CORP,
WASKAHIGAN OIL & GAS CORP,
ODAAT OIL CORP AND THE SECURITY
HOLDERS OF TENTH AVENUE
PETROL.EUM CORP

DOCUMENT FINAL ORDER

ADDRESS FOR SERVICE WOLFF LEIA

AND CONTACT 203,221 - 10™ Avenue SE
INFORMATION OF Calgary, Albera T2G Q0V9
PARTY FILING THIS Phone 403-265.4122
DOCUMENT Fax:  403-265.4138
Altention. Gregory J Lea
File: 42656
Email: gleia@wolffleia cy

DATE ON WHICH ORDER WAS PRONOUNCED: May 25, 2021
LOCATION OF HEARING: Edmonton, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER: Justice Douglas R. Mah

KAClients\Tenth A enue Petroteunn 202 1\Plan of Arrangemeniinal order May 23.202112 goc



AND UPON noting that a special meeting (the "May 21, 2021 Plan of Arrangement Meeting") of the
shareholders of TAPC was called and conducted on May 21, 2021, in accordance with the Interim Order
of Justice K. Horner dated April 9, 2021 (the "Interim Order”) and Part 9 of NI 51-102 and that the
required quorum was present at the May 21, 2021 Plan of Amangement Meeting, and that the
shareholders approved the Plan of Arrangement dated March 24, 2021, as amended ("Plan of
Arrangement”) in the manner and by the requisite majorities provided for in the Interim Order and the
ABCA;

AND UPON hearing that there were no shareholders who notified TAPC of their intent 1o dissent to the
Plan of Arrangement:

AND UPON hearing that there were 10,512,568 TAPC common shares issued and outstanding on April
9, 2021 ("Record Date™) and 5,876,000 shares (35.6% of the issued and outstanding shares) were voted at
the May 21, 2021 Plan of Arrangement Meeting of which 5,849,997 (99.6%) voted in favour of the
special resolution ("May 21, 2021 Plan of Arrangement Special Resolution") approving the Plan of
Arrangement;

AND UPON i appearing that the interests of the shareholders who own common shares who did not
attend or vote at the May 21, 2021 Plan of Arrangement Meeting can be accommodated by providing a
modified form of dissent rights in this Order;

AND UPON i appearing that the notice and time and place of hearing of thiy Application was given to
the TAPC Sharcholders by press release:

AND UPON hearing that no Notices of Intention to Appear have been received by counsel for TAPC or
filed with this Honourable Court with respect 1o this Application;

AND UPON hearing representations by counsel for the Applicant;

AND UPON noting that for the purposes of this Oider the capitulized terims not defined tn this Order
shall have the meaning ascribed to them in the Management Information Curcular (the “Information
Circular"y of TAPC dated Apnil 16, 2021, which i\ attached in 1ts final form as Exhibir "¢ to the
Affidavit of Gregory J Leia sworn an April 23,2021 and filed on www.sedar.com,

IT IS HEREBY ORDERED, DECLARED AND DIRECTED THAT:

l. The Plan of Atrangement as attached s Schedule “A" to this Order 1s approved pursuant to
Section 193 of the ABCA, and will, upon the filing of the Articles of Arrangement under the
ABCA, become cffective and binding in accordance with its terms. The shares issued by WOGC
shall be valued at $0.00001 per share (aggregate value of $100) and TAPC shali reduce it stated
capital or paid up capital by $100.

2. The applicable Statutory procedures respecting arrangements, as set out in the ABCA, have heen
met.
3. TAPC has satisfied this Court that the Application has been put forward in good faith
2

KAChents\Tenth Avenye Petroleuni 202 1WPian of Arrangement\final order May 2520211 2 doe



4

The terms and conditions of the Plan of Arrangement, and the procedures relating thereto, are fair
and reasonable, substantively and procedurally, to the TAPC Shareholders and 1o all other
affected parties,

Scrvice of notice of thig Application and notices in respect of the May 21, 2021 Plan of
Arrangement Meeting are hereby decmed good and sufficient.

Dissent Rights

7.

Registered shareholders and beneficial owners who provided a notice of dissent (as described in
the Interim Ovder), subject to the provisions of this Order, shall be accorded the right of dissent
under Scction 191 of the ABCA with respect to the diminishmen; between the value of their
security as at the dute of the May 21, 2021 Plan ot Arrangement Meeting if the Plan of
Arrangement was effected and as of the date of thys Order if the Plan of Arrangement was

effected ("Diminishment Value"y.

IN addition 1o the notice provided under the Interim Order, m order for 3 registered or non-
registered shareholder to exercise such nght of dissent (a "Dissenting Shareholder') under
Section 191(5) of the ABCA:

(a) the Dissenting Shareholder, written objection to the Special Resolution inust be received
by TAPC c/o its counsel Wolff Leia Suite 203, 227 -. 10" Avenue Sk, Calgary AB, 172G
0V9, Auention: Gregory J. Leia, by 5.00 p.m. (Calgary thme) no luter than fourteen (14)
calendar days after the later of the following dates:

(1) mailing date TAPC to registered Shareholders the Letter of Transmittal o
process the share distribution described in the Plan of Arrangement, notice of the
completion of the Plan of Arrangement and cover letter advising of dissent
rights:;

(1) marling date by TAPC 10 financial intermedaries advising of the completion of
the Plan of Arrangement and dissen rights;

(iii) press release announcing the completion of the Plan of Arrangement.

(b) a Dissenting Shareholder who fails 10 comply with the provisions of the right of dissent
has no right to make 4 claim pursuant to the right of dissent;

(c) d shareholder may not exercise the right of dissent in respect of only a portion of the
TAPC shares held by the shareholder: and

(d) the exercise of such right of dissent must otherwise comply with the requirements of
Section 19] of the ABCA, as modified by this Order.

Any Dissenting Shareholders who duly exercise the right of dissent, as set out in paragraphs 7
and 8 above, shall, as at the Effective Time, cease to have any rights as a holder of TAPC Shares
and shall only be entitled to be paid the Diminishment Value of such TAPC Shares, net of all
withholding or other taxes,

3
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10.

A Dissenting Shareholder shall be deemed to have transferied his/her/its TAPC Shares to TAPC
as of the Effective Time on the Effective Date, notwithstanding the provisions of Section 191 of

In'no event shall TAPC and WOGC or any other person, be requited to recognize any Dissenting
Shareholders as holders of TAPC Shares after the Effective Time, and the names of such holders
shall be deleted from the register of Shareholders as at the Effective Time.

Subject to further order of this Court, the rights available to the Shareholders under the ABCA to
dissent from the Special Resolution shalj constitute full and sufficient rights of dissent for the
Shareholders with respect to the May 21, 202 Special Resolution.

Notice to the Shareholders of thejr right of dissent with fespect to the May 21, 2021 Plan of
Artangement Special Resolution and (o receive, subject to the provisions of the ABCA, the
Diminishment Value of their TAPC Shares shall be given by including information with respect
to this right sent to the Sharcholders in accordance with this Order

Leave to Vary Order

14.

TAPC 15 entitled at any tme to seek leave to vary this Order upon such terms and the gtving of
such notice as this Court may direct. Any third party affected by this Order may apply to vary the
Order on two days notice to TAPC

Service of this Order shall be made on all such persons shall be effected by filing this order on he
TAPC www sedar.com profile and disseminating notification by press release advising of the

granting of the QOrder.

Justice of the Court of Queen’s Bench of Alberty

4
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ARRANGEMENT AGREEMENT
THIS AGREEMENT is dated as0f the 24 day of March 202
AMONGST:
Tenth Av

enue Petroleym Corp a €Ompany amalgamateq under the Business Corporations Act (Alberta)

(“TAPC")
and
Waskahigan 0;) & Gas

Corp., a €ompany existing under
wholly.-owned subsidi

the Business Corporalions Act (Alberta) ang a
ary of Tenth Avenye Petroleum

p

(WOG(C™
and
Odaat 0y Corp , acom

Pany cxisting up
subsidiary of Teq

der the Business Cor
h Avenue Petroleun,

porations Acy (Alber

a) and a wholly-owned
Corp
("Odaat'

WHERFEAS:

A TAPC wishes (o feorganize 1is bysipes; by Completing g spin-off of cerann assets 1o (s wholly-
owned subsndlmy, WOGC, consideration for shares of WOGc, foHowmg which 10wl then
transfer 100G of the shares of WOG(C 1o the

13

TAPC shureholders; and
ed by way of g g
CUto the terms an

The transaction ! b

¢ complet
Corporitions ac (Albe

alutory arr

angement unde
ra). subje

r the Bisiness
d condiions hereinafie

I contained
NOW THEREFORE 10 cons

ideration of (he
800d and \ajyaple con

sidetation (the receipl

s> herernafier Contained ang other
¥

are hereby acknowledged), the
Parties agree a5 follow

and sufﬁcuency of which

ARTICLE |

DEFINITONS, INTERPRETATION

AND SCHEDULES
1.1 Definitions

Inthis Agreement

"ABCA" means the Busiess Corporaiions A {Alberta), a5 amended,

ment agreement

"Agreement"

means this arrange
modified or am

(tncluding the schedules hereto) as supplemented.
ended, and noy any particular section, article, schedule or other portion hereof:

Appendix “C' |



"Arrangemen" means the arrangemen of the Parties pursuant to the ABCA op the terms angd conditions
set forth in the Plan of/\rrangemen(;

"Armngement Provisions" means Part |5 of the ABCA:

"Arrangement Resolution" means the special resolution in respect (o the Arrangement a the TApC
Meeting;

"Business Day' ineans any day, other than a Salurday| a Sunday or 5 Statutory holiday in Calgary, Albera:

"Circular" Means the manageneny information circular to he Prepared and sen 1o (he TAPC Shareholders
in connection with the TAPC Meeting;

"Court" means the Cowt of Queen’s Bench of Alberta;

"Disscnting Shareholder" means a TAPC Shareholder who validly excrcises rights of dissent under the Amrangemen;
and who will be entitled to he paid fair value for his, her or s TAPC Shares in accordance with the Intedim Order, the
Final Orde, and the Plan of/\rrangemcnl;

"Dissenting Shares" neans the TAPC Shares in fespect of which Dissenung Sharcholde,s have éxercised
aright of dissent:

"Effective Date” means the Businesg Day followmg the date of the Final Orde; (e date thar Arrangement
shall become effective under the ABCA:

"E.\'changc" Means the Canadian Secunties Exchange (CSE) or TSX Ventupe Exchangc,

"Final Order" means the orde; of the Coun approving the Artangemen;, a4 such ordey may be affinned, amended or
modified by any court of competent jurisdiction:

"Covcrnmental Entity" means any (j) muhinalnonal, federal rovincial, state, regiopal, municipal, local or other
Y ) p g pal..
ROvemment, govemmenial or public department, central bank, coun, tbunal, arbira) body, commission, board,
bureau, agency, domestic or foreign; (i) any subdivision, agent, commission, bourd or authonty of any of the
foregoinc, o1 (1) any vast-govemmenial or rivate bogy EXercising any regulatory, ex ropnation or taxing
going Y quasi-g p ¥ e any reg Y. exprop g
authonty under o for the accoun; of any of the foregomg.

“IFRS™ micans Internationa) Financiaj Repor(ing Standards as 'ssued by the [ASH applicable 1g publicly
accountable Enterprises unde, appiicable secunities Iaws,

“Interim Qrder Means aninterim order of the Couny concenming (he Amangemen: contatning declarations
and drectiony w ik respact 1o the ATrangement ang the holding of the TAPC Meeting, as such order may
be affirmed, amended or mod)fieqd by any court of Competent Junisdiction:

"Laws" means all laws, by-laws, tules, regulations, orders, ordinances, protocols, codes, guidefines,
policies, notices, directions and judgments or other requirements of any Governmental Entity,

"Parties' means TAPC, WOGC and Odaat and "Party" means any one of them:

"Person" tncludes an individual, Partnership, assaciation, body corporate, trustee, executor, admunistrator, legal
representative, government, regulatory authority or other entity,

"Plan of Arrangement" means the plan of arrangement subslanu'a!ly in the form and content annexed as
Schedule ' A" hereto and any amendment or variation thereto made I accordance with thjs Agreement:

"Registrar" means the Registrar of Corporations for the Province of Alberta duly appointed under the
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"TAPC Meeting" means the special meeting of the TAPC Shareholders to be held on May 14, 2021 or
such other date s may be decmed advisable by the board of directors of TAPC, and any adjournment(s) or
POStponement(s) thereof:

income (axes (including any {ax on or based Upon net income, 8ross income, income as specially defined,
earnings, profits or selected items of income, €amings or profits) and ail capital laxes, gross receipts taxes,
environmenta| laxes, sales taxes, use taxes, ad valorem taxes, value adde| taxes, transfer taxes, franchise taxes,
license taxes, withho!ding taxes, payro|| taxes, employment taxes, Canada an Quebec Pension Plan premiums,
employer health taxes, excise, Severance, social Security, workers' compensalion, employment insurance or
COnpensation taxes or premium, Stamp taxes, Occupation (axes, Premium taxes, Propenty taxes, windfal| profits
taxes, alternative or add-on minimum taxes, goods and services lax, Customs duties g, other taxes, fees, imports,
assessiments or charges of any kind Whatsoever, logether with any interest, fines and any penalties or additional
amounts imposed by any taxing authority (domesyc or foreign) on such entity, ang any interest, penalties,
additional 1axcs and additions 1o 1ax imposed with respect to the foxcgoing 01 thal may become payable in
tespect thereof: und lability for any of the foregoing as atransferee or Successor, guarantor or surety or in a
suntlay capacity under any contract, amangemen, agreement, undcrx(zmdlng OF commitinent (whethe, written
o1 oral),

"Tax Act means the lucome Ta, A (Canada),

"Tax Returnsg" means ajl leturns, schedules, elections, foims, notices, dcclam(ions, reports, informarion
returns and statemens filed or fequired 1o be f)feq with any laxing authoriy relating to Taxes:

"Termination Date' mmeans June 30, 2021 o such later date a¢ may be agreed Upon by the Pares:
"WOGC Sharcholder" theans the holders of WOGC Shares; and
"WOGC Shares" means the common shares in the Cipital of WOGC

[naddition, “ords and phrases used herein ang defined ir (he ABCA <hall hyve the <ame meaning herein
4sinthe ARCA tnless the congexy otharwige regquires

1.2 Interpretation Not Affected by Headingy

or interpretation of this Agreemen The terms “this Agreement" "hercof, “hercin®, “hereto’, “hereunder”, and
Similar expressions refer to this Agreement and the schedules altached hereto ang notto any particylar article,
section, or other portion hereof and include any agreement, schedule, of instrument Supplementary or ancillary
hereto or thereto,

1.3 Number and Gender
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association, Corporation, jojnt venture, or govemment (including any Govemnmental Entity, political
subdivision or \nstrumentality thereof) and any other entity of any kind or nature whatsoever.

14 Date for any Action

If the date on which any action IS required to he takey hereunder by any party hereto is not a Business Day,

1.5 Statutory References

Any reference In this Agreemen; 10 a statute includes af) regulations ang rules made (hercundel, all
amendments 1o sych statute or regulation in force from time 1o time and any statute or regulation tha
Supplements or Supersedes such siaryge or regulation

1.6 Currenq
All references (o money in thys Agreement are expressed 10 the lawfy) curency of Canada
1.7 Entire Agreement

This Agreement, together with the agrecements ang documenis herein and therein referjeq to. constituite the
entire agreement among the Paryjeg Peitaining 1o the subject mate, heieof and Supersede alt prior
agreements, underslandmgs, negouations ang discussions, whether oral or “atten, among the Partics with
respect to the subject mate, hereof

1.8 Invalidity of Provisions

Each cf the Provivons contained 1 this Agreem - 15 d'stinct and Severable and 4 declaration of invalidiy
or unenforceabuh(y of any <uch Provision or part thereof by a coun of coOmpetent jurisdiction shall not affect
the validity or enforceabmly of any other Provision hereof Tg the extent permitted by applicable Law, the
parties hereio wave any provision of Law which renders any provisi

invalid or unenforceable in any respect The Parjes shall engage in good faith negotiations tg replace any

1.9 Accounting Matters
Unless otherwice stated, al accounting terms used in this Agreement shall have the meanings attributable

thereto under [FRS and ajj determinations of an accounting natuyre required to be made hereunder shaj be
made in a manner consistent with [FRS
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1.10 Schedules

The following schedules atiache hereto are incorporated into and form an integral part of this
Agreement-
Schedule "A" Plan of Anangemen

ARTICLE 2
THEARRANGEME{\'T

2.1 Initial Court Proceeding

As 500N as js feasonably practicaple after the date of execution of this Agreement, and tf deemed ad visable,
TAPC shali fije with the Court, proceed with apq diligently Prosecute an application for an Interim Order
providing for, among other things, the calling and holding of the TAPC Meeting for he purpose of
considering ang, if deemed advisable, approving the Arrangemeny Resolution. Upon feccipt of the Interim
Ouder, TAPC, WOGC ang Odaat, will proceed o carry oul the lerms of the Interim Order a5 soon as
practicable, (o the Extent applicable 1o cach

2.2 Information Circular and TAPC Meeting

As Promptly as praciica| following the execution of this Agreement and iy compliance with the Interin Order,
the ABCA, the securities Jaws ang any other applicahle laws, TAPC shal

(a) Prepare the Circylar and cause such circula; (0 be maijed to the TAPC Shzarcholders and
filed with applicable regulatory authorities 1y 4| Jurisdictions Where the saime are
fequired 1o be mailed ang filed. ang

(h) call and convene the TAPC Mcctmg

2.3 Final Court Proceeding

Provided alf necessany approvals for he Artangemen Resolution are obained from the TAPC Shareholders, upon the
completion of the Meeting TAPC shall forthwith submit the Armangement 1o the Court for approval and apply for the
Final Ocder.

2.4 Arrangement Procedure

Unless this Agreement s temminated pursyan to the provisions herein, upon 15suance by the Cour of the Final Order
and subject to the conditions precedent in Article 5, the Arrangement shal) be camed oyt substantially o the terms
set forth in the Plan ofArrangemen!, subject to such changes as may be mutually agreed to (n wnting by the Parties
on the advice of their respective legal, tax, and financial advisors, and closing of the Arangement shal| proceed in
accordance with Section 25,
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2.5 Closing

The Parties convene at such other time as may be agree( upon, on the Effeciive Date for the purposes ofclosing and
giving effect to (he Arrangement. Upon closing, the transactions CoOmprising the Amangement shall occur ang shall
be deemned (o have occurreq without any futher acy of formality in (he order set out in the Plan of/\rrangement On
closing, each Pany shal| deliver.

(a) all documents lequired to pe delivered by it hereunder 0 complete the transactjong
contemplated hereby, provideq that each such documen; required 1o be dated the Effective Date sha
be dated as of, or become effective on, the Effective Date and shall be held in CSCrow to be released
upon the occurmence of the Effecijve Date; ang

)} wntten confirmation a5 to the satisfactiop or waiver by jt of the conditions in jis favour seq forth in
Article S herein
ARTICLE 3
COVENANTS
XN | Covenants Regarding the Arrangement

Fiom the date heregf until the Lffective Date, TAPC, WOGe and Odaar, rcspec(ivc!y, will use al ieasonable
efforts 1o Sausly (or cayse the satisfaction of) the conditions Precedent (g ¢ obligations hereunder and to take,
Oreause to be taken, 4y other action and 1o do, o1 cause (o he done, all othe, thingy Necessary, proper or advisable
under applicaple laws to complete the Anmangemeny, includmg using reasonable efforts

(a) {0 obtain aff NeCessary waivers, consents and approvals requireq (o b obtained by it from any third
parties to [oan agreementy, lesses and othe contracts,
(h) 10 obuin gl necessary consents, assigniments, wayyers, and aniendments 1o of Cnminauong of any

Mstiuments and ke such measures o may be appropnate 1o fulfjy Hs obhizaticn, hereunder ang to
CdTY cut the ransuaction, Cantemplated hereby | and

) 0 effect g4l M8CONSAN r2aistranans and filings ung Submussions of informauon réquested by
gorvernmeniy) authonties Fequired (o be effacieq by 1t in connection with the Arrangemen.
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ARTICLE 4
REPRESENT ATIONS AND WARRANTIES

4.1 Representations and Warrantjes
Each Paity hereby represen;s and warrants o the other Parties that-

(a) itis a corporation duly incorporated and validly subsisting under the laws of i Junsdiction of

existence, and has full Capacity and authority 1o engey into this Agreement and (o perfonm jts

covenants and obligations hereunder,

it has taken aj) Corporate actions necessary (o authorize the €xecution and delivery of this

greement has beery duly executed ang deliveied by it;

(c) neither the €xecution and delivery of this Agreement nor the performance of any of its covenans
and obligations hereunder i) constitute a matenia) default under, or be ip any matenia|
contravention or breach of (1) any provision of its constatine

(b)

Or governing Corporate documems, (1)
dny judgment, decree, order, Jaw, statute, nule Orregulation applicable (o it o (1) any agreement or
Ihstrument 1o which jy i 5 party or by whych ji js bound, and

(d) no dissolution, winding up, bnnkmpm), hquidation o stmitla proceedings has been commenced
Or1s pending or Proposed in respect of iy

ARTICLE 5
CONDITIONS PRECEDENT

S Mutual Conditions

The obligations of 1he Partias g complete the transactions contemplate hereby are subject 1o fulfillmeny
cf the follow ine conditions on or before the Effecine Date or such other (e ¢ IS specified bejoy

(a) the Amangemeny Resolution sha) have beep passed by the TAPC Shareholders at the TAPC

applicable regulatory authoritics:
(b) the Final Order shall have beep granted in form ang Substance satisfactory to pach of

n
(c) there shal] be not be in force any order or decree restraining, enjoining or prohibiting the
consummation of the transactions contemplated by this Agreement and the Arrangement, or
that would result in a judgment or assessment of damages, directly or indirectly, relating to
the transactions contemplated herein thy, is materially adverse,
(d) all approvals sha) have been obtained and ] other consents, waivers, permits, orders and
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satisfactory to each Party,

(e) this agreement shall not have been terminated under Section 6.2;
0] there shall be no greater than |59 of TAPC shareholders whg dissent under the ABCA:
(g) the shares issuable under the Arrangement shal| be eligible for issuance pursuant to a Prospectys

exemption and shall no be subject to resale restrictions in Canada other than In respec( of
Iestnctions applicable to sales of control block shares, seasoning periods and requirements of
general application;

(h) transfer of all of the assels of TAPC 1o Odaat;

() 1egulatory approval (including Albeta Energy Regulator) to the transfer of assets from TAPC 1o
Odaat;

) assumption by Odaat of alf of the habilities of TAPC and an indemnity by Odaat 1o TAPC (o pay
forany and aJ liabilities of TAPC:

(k) consent to transfer of the assets from TAPC (g Odaat by Smoky Oil & Gas Corp ("Smoky"):

(h Novation of the L.oan Participation Agreemen dated July 31, 201 7aimonst TAPC, Smoky angd
1454871 Albera Ltd wherem (1) WOGC ang Odaat are added A parties 1o the Loan ang
Paricipation Agreement in place of TAPC: (1) wherein WO(K and Odaar agree to pay the deby
owing by TAPC 1o Smoky, (1) WOGC and Odaat agree to secure the deby owing ta Smoky by a
general security agreement chaiging 4l of the present ang future acquired assets of WOGC and
Odaat, (1v) Smoky releases TAPC from the debt, and (v) Smoky discharges the secunty registered
against TAPC,

(m) Payment of unchallenged payables on closing (where possible) and holdbacks for challenged
labihies (where possible)

The foregoing condiions are for the munal benefit of the Puyes and may be waived n whole or in pan, by any of
TAPC, WOGC and Odaat any time without prejudice to such Parry's nght 1o rely on any other of suchcondition s If any
of the sad condinions precedent shall not pe sausfied or waned ¢ aforesard on of before the dage fequired for the
Perfonnance thareof any one of TAPC. WO G and OJaart may reseing anaterminate thy Agreemen: by wnien notice
W the other Partie urd the rescinding Party shyjy have 1o other nght or remedy

5.2 Merger of Conditions

The conditions S€toutin Section S| shall be conclusively deemed to have beep satisfied, waived orreleased
upon the Effective Date and the depositing of an entered copy of the Fyna Order with TAPC records office,
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ARTICLE 6
GENERAL, MATTERS

6.1 Amendment

This Agreemen may, atany ime and from time to time before orafter the holding of the TAPC Meeling, be amended by
mutual witten agrecmen of the Parties without, subject to applicable Laws, further notice to of authonzation on the part
of their respective shareholders provided that no such amendmen! reduces of matenally ad versely affects the consideration

6.2 Tcrmination

This Agreement may be terminated in accordance with Section 5.1 or by mutual agieement of the Parties 5 any time
Pnoito the Effective Date, in each case without fuither action Oitthe pait of the TAPC Sharcholders Thys Agreement
will terminate automatically if the Ap angement has not been effected by the Tenmination Daje The ngh ofany Pany
tolenninate this Agrecment shall be extinguished upon the occunence of the Effective Date

6.3 Expenses

All costs and expenses of the transactions contemplated hereby, including legal fees, accounting, financial
advisory fees. regulatory filing fees, 4y disbursements by advisors angd printing and mailing costs shall be paid
by TAPC

6.4 Notices

ANy notice. consen; waner direciion 0t Other communicating fequired or permiqeg 0 be given ynder this
Agreeinan: by 2 Paty 10 the Otizr Panty shall be 4n Wrting and may pe gnen by delivenng same of sending
same by facsimyle transmussion or by delivery addressed 1o the Party to which the notice s to be given at its
address set out beloy, O such other address ag a Panty may, from time to time, advise g the other Party by notice

in writing made 10 accordance with this section Any notice, consent, waijver, direction or other communication

if to TAPC:
Tenth Avenye Petroleum Corp
203,221 - g Avenue SE
Calgary, Alberta
T2G ovo
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if to WOGC:
Waskahigan 0 & Gas Corp
203,221 _ 1o Avenue SE
Calgary, Albera
T2G ovg

if to Odaat:
Odaat Qi Corp.
203,221 = gn Avenue SE
Calgary, Alberty
T2G 0v9

6.5 Third Party Beneficiaries

The Parties intend that (hig Agreement shal] not benefit or creae any right or cause of action in or on behalf
of any Person other than the Parties

6.6 Coverning Law

This Agreement shall be governed by and consirued lraccordance with the laws of the Province of Alberta and
the faws of Canada applicable therein Each Pany hereby attons 1o the exclusive Junsdiction of (he Courts of
the Province of Alberta siting in the Cuty of Calgary, in respect of ail matres ansing under oy i refation (o thig
Agreement.

6.7 Waiver

No watver by any Party shall he effective unlecs 1 fting and any wajve, shall affec only the niatter, and
the occurrence thereof, specificaliy identified and skall no: extend {0 any other marter Or occurrence

6.8 Enurement ang Assignment

This Agreemen shall enure 1 ho benefi of and pe binding Upon the Partiey and their respecyy e successors
and permitied 355105 This Agreeinent ' personal (o the Parie, and may not e assigned by any Parny
without the prior written consen; of the other Panty. For greater certainty, g4 change of control shall pe
deemed to be an assignment in respect of which such prior written consent shalf pe required

6.9 Execution in Counterparts

This Agreement may be executed n counterparts and delivered by electronic methods of communication,

and each electron;c Signature shal| pe deemed to be an original and g Counterparts collecuively shajl
constitute one and the same instrument
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IN WITNESS WHEREQF

the Partjes have execy
Tenth Avenue Petroleum

ted this Agreemeny as of the date firs above written
Corp.

Signed “Gregory J. Leig
Per

Gregory J. Leia, CEQ
Authorized Signatory

Waskahigan Qjj & Gas Cory,
Stgned “Gregory J. Leig"
Per

Gregory J Leia, CEO
Authorized Signatory

Odaat Qi) Corp.

Signed “Gregory J. Leia”
Per _

Gregory J leia, CEO
Authorized Signatory
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Schedule '"gn to the Plan of Arrangement Agreement
Appendix v

PLAN OF ARRANGEMENT
ARTICLE |
DEFINITIONS AND INTERPRETATIO.'\'

1.1 Deﬁnitions

In this plap of Arrangemen the foHowing Capitalized words and terms shqj) have the foHowing
Mmeanings:

"ABCA" means the Business Cmpm-n/ions Act, (Alberta), 45 amended oy replaced from time 1o time;

! "herem", “hereof, "hereto", “hereunde; and simjar €xpressions nean and refer (o the proposed
amangement inyo)| ving TAPC, WOGC, Odaa and the TAPC Shareholders Pursuant to the Anangemen; Provisions

"Arrangement Agreement” Mmeans the amangeinent agrecineny among TAPC, WOGe and Odaat dateq the March
24,2021 ang allamendmenys theiero,

YA rrangement Provisions" means Pa 15 of the ABCA,

“Arrangenient Resolutiop " means the speciy) resolution iy respect 1o the An angement and ooy related mattess 1o
be considered at the TA¢ Meeting,

"Business Day" neuns any day other than Saturday, Sunday and 4 Statutory holiday i (he Province of
Alberta,

"Circular” means the Managemen, informarion Circular (o pe St o the TAPC Shareholder« i
connzction with (he TAPC Meeting,

"Court” megn. the Coun of Queen's Banck of Aloena,

"Effective Date" means the Busincss Day foHowmg the date of the Final Order, the date tha Arrangement
shall become cffective under the ABCA-

"Final Ordep means the final order of the Coun approving the Anangement, as such order may be affimmeq.
amended or modifie by any coun ofcompetentjudsdiction;

"Interim Order' means an intenm order of the Coun concemning the /\rrangement, Containing declarations and
durections with fespect to the Artangement and the holding of the TAPC Meeting, as such order May be affinned,
amended or modifieq by any cour of competemjun'sdiction.
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"TAPC Meeting" ,

Neans the special meeting
Arrangement Resolu;

of TAPC Shareholdcrs
onand relateq atters, and

any adjournmenys thereof:
"TAPC Shareholde; means a holdcrof'l’/\l‘(‘Shares

"TAPC Shares"

means the comman shares of TAPC:

“TAPC Shareholders" Mmeans the holdery of TAPC tomMmon shares:

"TAPCAVOG C/Odaat D

ebt” means the debt oy
transfer of the asset of TAP

standing by WOoGC
C to Odaat effective |

and Odaat to TAPC resulting
anuary 1, 2021

fromthe

"Tax Act means the

Income Tay A¢y (Canada), as amendey,

"Transfer Agent" ineans Computershase Trust Company

"wWogGen means Waskahg

an Ol & Gay Corp,
Corporations Act (Albera),

4 private Company Incorporate under the Business
"WOG

C Distribution Shares’
Sh

means tne WQGC Shares tha are 1o he
dreholders pursuant to Secuog 2 4

distributed 1o the TA PC
"WOoG e Shareholdcr" Means the holder of

WOdac Shares (whch shall remajn
completion of the Plan of Afrangement);

TAPC until the
"WOGC Shares" means the common shares of WOGC,
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1.2 Interpretation Not Affected by Headings

Unless the contiary intention appears, references in thi Plan of Anangement (o an Article, Section, subsection,
Paragraph or Schedyle by number or letter or both refer tothe Article, Section, subsection, paragraph o Schedule,
respectively, beanng that designation in this Plan of Arangement

1.4 Number and Gender

Inthis Pla of Anangement, unless the contrary intention appeius, words importing the singular include the plural
and vice verya: words importing gender shall include a) genders, and words IMpoiting persons shal include anatura
person. finn. tug, pantnership, asscoiation, Comporatian, join tenture or govemimen (inc!udmg any governmental
agency, political subdivisicn or Instrumeniality thereof)

1.5 Capitalized Terms

Capitalized [€rms not otheswse defined hereip shall have (he Mmeaning ascribed (g them m (he
Arrangemen Agreement

L6 Datefor Any Action

[ any date oy which any acuon ¢« 'equired (o be tahep hereunder by any of the Parties falls on a day that
'S nota Buginess Day, such ACton s required 1o be taken on (he next succeeding day wheh s a Busitess
Day

1.7 Currenc_\

All references 1o currency in this Plan of Artangemen are to Canadian dollars.
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ARTICLE 2
ARRANGEMENT

2.1 Arrangement Agreement angd Effective Datc

This Plan of Aiangemeny is made pursuant and subject to the provisions of the Arrangemen; Agieement as jt may
be amended angd in accordance with the directions of the Court. The Anangement ay ger forth in the Plap of
Amangement wilj become effeciive o, the Effective Date in accordance itk the terms thereof and hereof

2.2 Conditions Precedent

The implementation of this Plan of Arrangement is expressly subject 1o the fulfillment and/or waiver by
the Party or Parties entitleg of the conditions precedent set puy iy, the Amangemen Agreement

2.3 Binding Natyre

The Atrangement sha) become final ang con-lusively binding on (he TAPC, WOGC, Odaa and the
TAPC Shareholde:s on the Effective Dage

24 Atrangement Procedure

On the Effective Date the foHowmg shall occur and pe deeed 10 occy; mn the following chronological
order withow further act or formaliy, no!\wlhslandmg any other provisions hereof, bt subject 10 he

(a) WOGC shall effec @ share splyt of |5 100 common shares issued ang OWstanding such
that there are 10,512 668 Common shares of WOGC owney by TAPC mmediately p jor
o effecting he pjy, of Amangemen;.

(b) TAPC shali excharge (he TAPCf\V()CijOdanl Deb: for 10.512.668 WOGGe Shares
WOGCe Distributiop Shares

(c; TAPC shal transfer the WOGC Distribution Shares 1o the TAPC Shareholders as a
dividend:

(1) TAPC sha
on the bagsis
(n) each holder of WOGce Distribution Shares shal| be added 1o the centra] securities

(d) WOGC shaj not issue any warrants for TAPC warrants; and

(e) WOGC shall ng issue any options for TAPC options
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2.5 Fractional Shares

Notwithstandmg Section 2 4(b) and (e), no fractional WOGC Shares shaj) be distributed 1o the TAPC
Shareholders and as a resulq 4 fractional share amouns ansing under such sections shaj be rounded down to
the neares; whole numper. Any WOGC Distnbution Shares Distribution Shares not distributed a5 4 result of
such rounding shalf be dealt with as determined by the board of directors of TAPCip jis absolute discretion,

2.6 Valid Issuance of Shares

2.7 Further Acts

Notwi(hsmnding that the lransactions or EVENES set out in this Article 2 oceur and shall be deemed 10 ocey,
inthe order herein set ou without any further acy of fonnah(y, each of TAPC, WOGC and Odaat agree to make, do
and execute Or cause 1o be inade, done and execuie all such further acls, deeds, agrcements, transfers, assurances,
Instiuments o documents 45 may be required by itin order to funther document o eviderce any of the transactions
orevents set gur 1 this Article 2 includmg, without himitangn, any resolutiong of dirccrons amhohzmg the issye,
fransfer or cancellatuon of shares, any shase tranfer powers evidensing the transfer of shares ang any receipt therefor
and any necessary adduions o o7 deletions from share registes s

2.8 Trades after the Share Dis(ribution Record Date

TAPC Shaes Uaded after the Shaye Distribution Record Dite shal notcary any nghy o feceive a portion of the WOGe
Distnibution Shares
ARTICLE 3
DISSENTING SHAREHOLDERS

3.1 f\’ol\\:ths(emdmg Atticle 2 here f. holders of TAPC Snareg may exercise (1ehis of dissen (the

Dissent Right ') in connection vi(h tha Amangemen, pursuant (o he Interim Order f any. and

in the manner oo forth inthe ABC A (dppendad (o the Information Circular for the TAPC Meeling)
(collectively  (pe "Dissent Procedyres )

3.2 TAPC Shareholders who duly éxercise Disseny Rights with fespect to thejy TAPC Shares
("Dissenting Sharcs") and who-

(a) are ultimately entitled to be paid fair valye for their Dissenting Shares, shal| pe deemed to have
transferred theijr Dlssenting Shares to TAPC for cancellation immediately before the Effective
Date; or

(b) fo € ultimately noy entiled to be paid fa;y value for thejr Dissenting Shares, shall pe

dissenting TAPC Shareholder.
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4.1

4.2

4.3

4.4

ARTICLF 4
AMENDMENTS

The Pantjes may amend, modify and/or supplement this pj,p, of Atrangemen, atany time and from
time (o tine prior to the Lffective Date, provideqd that each sycp amendment, madification and/or
Supplement mys; pe

(2) setoul in Wnting,
{b) filed with the Court and, if made follow ing the TAPC Mecting, 4pproved by the Coyr. and

(c) communicated 1 holdeys of TAPC Shares, WOGC Shases, as the case may be, if iyid as required by the
Coun.

Any amendment, modificaiion o Supplemeny (o this Plan of Arrangeinen; Hidy be proposed by
TAPC dily ime prior (g the TAPC Meeting with or Without any other Pf1or notice or Communication,
and if so propoased angd accepted by the PErsons vouing ar the TAPC Meeting (orthe; than as may be required
dander the fntepn, Order, tfany), shall become partof this Plan of Arrangeinen for al purposes,

TAPC, wih the consent of WOGC ang Odaa, may amend, modify urd/o- supplement thiy plap of
Armargamery g ANy tme and fron me O me after the T 444 Meeting and PAOTta the Effectve Dyre with
the apnroy yf ol the Coun

Any amendment, modification or supplement (o ths Plan of Arrangemen; May be made foHowmg



REFERENCE
5.1 This Plan of Arrang

ement is dated for
Agiecment.

F'1s made, the Parties may Mutually determine not to
Amangemeny Orto terminate hjs Plan of Amangemen;

appiovals given g the TAPC Meeting |

automatically '
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THIS ARRANGEMENT AMENDING AGREEMENT #] is dated as of the 24 day of March 202
AMONGST:

Tenth Avenue Petroleum Corp a company amalgamated under the Business Corporations Acy (Alberta)
("TAPC")
and

Waskahigan Qif & Gas Corp., a company existing under (he Business Corporations Ac (Albera) and a wholly
owned subsidiary of Tenih Avcnue Petroleym Corp
('WOGC)

and

Odaat 0il Coip, a company existing under (he Business Corporations Acy (Alberta) and wholly-owned subsidiary
of Tenth Avenye Petrolcum Corp

("Odaat')

WHEREAS (he partics have eniered 110 an Arrangement Agrecement dateq Maich 24,2021 and wish (o amend the
Ptan of Atiangement

WITNESSETH 1n consideraton of the sy, o' $1 00 pard 1a each party by the other the parGies agree as follows -

I Sharcholders of TAPC as of the Apiil 9,207 (as showa of the records ofCOmpulcrsharc in dc(crmimng cnbitlermeny
0 vote at the May 21, 2021 sharcholde meeting) shall be cautied 1o (he dividend distribution ot WOGC common
shares upon completion of the Plan of Arrangement

IN WITNESS WHEREOF |he Parties have executed tis Agicement as of the date first above wiitten
Tenth Avenue Petroleum Corp.

Signed “Gregory J. Leig"
Pur
Gregony J Len CEO

Authernized Stgnaion

Waskahigan 01l & Gas Corp.
Signed “Gregory J. Leia"
Per R
Gregory J Leia CEQ
Authorized Signatory

Odaat Oil Corp.
Signed “Gregory J. Leia"
Per ________

Gregory J. Leia, CEO
Authorized Signatory

Appendix "C™
Page 19



THIS ARRANGEMENT AMENDING AGREEMENT #2 is dated as of the 24 day of March 202|
AMONGST:

Tenth Avenue Penaleum Coipa Company amalgamated under the Business Corporations Act (Alberta) ("TAPC")
and

Waskahigan Oil & Gas Corp.. a tompany cxisting under the Business Corporations Act (Alberta) and a wholly -
owned subsidiary of Tenth Avenye Petroleum Corp CWOGe™
and

Odaat Ol Cotp, a company existing under the Business Corporations Act (Alberia) and a wholly-owned subsidiag y
of Tenth Avenue Petroleum Corp ('Odaat’")

WHEREAS ihe parties have entered into an Atrangement Agicement dareq Maich 24, 2021 and wish 1o amend the
Plan of Ariangement

WITNESSETH in consideration of the suin of §) 00 pard 10 cuch party by the other the paries agree as lollows.

I The shares issued by WOGC (0 (he sharcholders of TAPC hall be valued at SO 0001 {aggregate value $100) and
TAPC shall reduce 1ts stated capital or paid up capial by $100  The paruics agree that if Canada Revenye Agency
(and such detcrmination is conlirmed by a court) determines that the value of the assets of the Vendan 1s higher than
the agreed wpon price then (he Value afthe 10,512,568 shares shall increase prapottionally. The Vendor shali reduce
ts stated capual o1 paid up capital o contributed surplus accounts by $100 o (he excess of the fair market value ovel
ihe assumed hahilities (if1eis determined by Canada Revenue Agency and as confirmed by the courts) The partics
agrec to make such turther and other adjustments and make such elections as are ecessary to make the vansaction (o
the vendors shaicholders who receive by dividend the Purchasers shares pursuant to any plan of drangement as tax
Iree as possible

2. All ather terms shall reman the sane
IN WITNESS WHEREOF he Parties have executed thys Agreement as of the date fist above wien

Tenth Avenue Petroleum Corp.

Signed “Gregory J. Leia"
Per o

Gregory J. Lewa, CEQ
Authorized Signatory

Waskahigan Oil & Gas Corp.
Signed “Gregory J. Leia”
Per

Gregory J. Leia, CEO
Authorized Signatory

Odaat Oil Corp.
Signed “Gregory J. Leiq”
Per

Gregory J Leia, CEQ
Authorized Signatory Page 20
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THIS ARRANGEMENT AMENDING AGREEMENT #3 dated July 15,2021 but effective as of the 24% day of
March 2021

AMONGST:

Tenth Avenue Petroleum Corp (“TAPC") a company amalgamated under the Business Corporations Act (Alberta)
(!lABCAI’)
and

Waskahigan Oil & Gas Corp. ("WOGC") a company existing under the ABCA and a wholly-owned subsidiary of
TAPC
and

Odaat Qil Corp.("Odaat”) a company existing under the ABCA and a wholly-owned subsidiary of WOGC
and

2361990 Alberta Ltcl. (‘4ABCq")a company existing under the ABCA and a wholly-owned subsidiary of TAPC

WHEREAS the partics have entered Into an Arrangement Agreement dated as of March 24. 202 (as amended);

AND WHEREAS Justice Douglas R. Mah in Court of Queen’s Bench of Alberta Action # 2101 02884 approved the
partof the arrangement to dividend WOGC common shares to the sharcholders of TAPC as of April 9. 2021 (“Record
Date”) by Order dated May 25-21 (“Mah May 25-21 Plan of Arrangement Order);

AND WHEREAS TAPC has obtained the approval of the Canadian Sccurities Exchange (“CSE™) which would
permit TAPC to dividend #ABCo common shares to the shareholders of TAPC as of the Record Date which would
enable the tax losses and tax pools in TAPC to be sold:

AND WHEREAS the parties wish to amend the Plan of Arrangement to make #ABCo a reporting issuer and be listed
on the CSE;

WITNESSETH in consideration of the sum of $1.00 paid 1o each party by the other the parties agree as follows:

I. #ABCo to be added as a party to the Arrangement Agreement

2. The Plan of Arrangement shall be deleted and replaced with the Amended Plan of Arrangement which is attached
and marked as Schedule A" to this Agreement,

3 The shares issued by #ABCo 1o the shareholders of TAPC shall be valued ar $0.0001 (aggregate value $100)
and TAPC shall reduce its stated capital or paid up capital by $100. The parties agree that if Canada Revenue Agency
(and such determination is confirmed by a court) determines that the value of the assets of #ABCo s higher than the
agreed upon price then the value of the 10,512,568 shares shall increase proportionally. TAPC shall reduce its stated
capital or paid up capital or contributed surplus accounts by $100 or the excess of the fair market value over the
assumed liabilities (if it is determined by Canada Revenue Agency and as confirmed by the courts). The parties agree
to make such further and other adjustments and make such elections as are necessary to make the transaction to the
vendors shareholders who recejve by dividend the #ABCo shares pursuant to any plan of arrangement as tax free as
possible.
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4. All other terms shall remain the same.
IN WITNESS WHEREQF the Parties have executed this Agreement as of the date first above written.

Tenth Avenue Petroleum Corp.

Signed “Gregory J. Leia”
Per ____

Gregory J. Leia, CEO
Authorized Signatory

Waskahigan Oil & Gas Corp.
Signed “Gregory J. Leia”
Per ___

Gregory . Leia, CEO
Authorized Signatory

Odaat Oil Corp.
Signed “Gregory J. Leia”
Per

Gregory J. Leia, CEO
Authorized Signatory

2361990 Alberta Ltd.

Signed “Gregory J. Leia”

pe_ soegeem
Gregory J. Leia, CEQ
Authorized Signatory
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THIS ARRANGEMENT AMENDING AGREEMENT #4 dated July 20, 2021 but effective as of the 24% day of
March 2021

AMONGST:

Tenth Avenue Petroleum Corp (“TAPC") a company amalgamated under the Business Corporations Act (Alberta)
(IIABCAII)
and

Waskahigan Oil & Gas Corp. (“WOGC") a company exisling under the ABCA and a wholly-owned subsidiary of
TAPC
and

Odaat Oil Corp.(“Odaat”) a company existing under the ABCA and a wholly-owned subsidiary of WOGC
and

2361990 Alberta Ltd. (‘4ABCo™)a company existing under the ABCA and a wholly-owned subsidiary of TAPC

WHEREAS the parties have entered into an Arrangement Agreement dated as of March 24.2021(as amended);

AND WHEREAS Justice Douglas R. Mah in Court of Queen’s Bench of Alberta Action # 2101 02884 approved the
part of the arrangement to dividend WOGC common shares to the sharcholders of TAPC as of April 9.2021 ("WOGC
Share Distribution Record Date™) by Order dated May 25-21 (“Mah May 25-21 Plan of Arrangement Order”);

AND WHEREAS Justice Donna Shelley in Court of Queen's Bench of Alberta Action # 2101 02884 by Order dated
July 19,2021 (“Supplemental Plan of Arrangement Order”) approved the part of the arrangement to permit TAPC
to enter into an amalgamation transaction with another oil and gas company such that the amalgamated entity could
access the tax losses and tax poos of TAPC:

AND WHEREAS Smoky Oil & Gas Corp ("Smoky") is the secured creditor of TAPC and has a general seeurity
charge over all of the assets of TAPC including the proceeds arising from the sale of any tax losses or tax pools:

WITNESSETH in consideration of the sum of $1.00 paid to each party by the other the parties agree as follows:

I The definition of “#ABCo Share Distribution Record Date™ shal] be amended to delete “September 30,
2021" and insert “November 30. 2021"

2. Smoky shall subscribe for | Preferred Share in TAPC,

3 As a term of the amalgamation, amalco shall purchase the common shares of TAPC for $0.0001 per share
leaving the sole shareholder of TAPC as Smoky.

4. No payments shall be made to TAPC common shareholders if less than $20.

5. All TAPC common shareholders shall have dissent rights under the Business Corporations Act (Alberta) to
dispute the valuation of the common shares and shall be permitted to enter into such arrangement as are
necessary with amalco to resolve the dispute.

6. All other terms shall remain the same.
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above written.

Tenth Avenue Petroleum Corp.

Signed “Gregory J. Leia”
Per ______ e

Gregory J. Leia, CEQ
Authorized Signatory

Waskahigan Oil & Gas Corp.
Signed “Gregory J. Leia”
Per
Gregory J. Leia, CEQ
Authorized Signatory

Odaat Oil Corp.
Signed “Gregory J. Leia”
Per

Gregory 1. Leia. CEQ
Authorized Signatory

2361990 Alberta Ltd.

Signed “Gregory J. Leia™

Per:_ Smmusees
Gregory 1. Leia. CEQ
Authorized Signatory
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THIS ARRANGEMENT AMENDING AGREEMENT #5 dated September 30, 2021 but effective as of the 24 day of March
2021

AMONGST:

Tenth Avenue Petroleum Corp (“TAPC") a company amalgamated under the Business Corporations Act (Alberta)
(IIA.BCA")

and

Waskahigan Oil & Gas Corp. "WOGC") 2 company existing under the ABCA and a wholly-owned subsidiary of
TAPC
and

Odaat Oil Corp.(“Odaat”) a company existing under the ABCA and a wholly-owned subsidiary of WOGC
and

2361990 Alberta Ltd. (4ABCq")a company existing under the ABCA and a wholly-owned subsidiary of TAPC

WHEREAS the parties have entered into an Arrangement Agrecment dated as of March 24, 2021(as amended):

AND WHEREAS Justice Douglas R. Mah in Court of Queen’s Bench of Alberta Action # 2101 02884 approved the
partof the arrangement to dividend WOGC common shares to the sharcholders of TAPC as of April 9.2021 "WOGC
Share Distribution Record Date”) by Order dated May 25-21 (“Mah May 25-21 Plan of Arrangement Order”);

AND WHEREAS Justice Donna Shelley in Court of Queen’s Bench of Alberta Action #2101 02884 by Order dated
July 19. 2021 (“Supplemental Plan of Arrangement Order”) approved the part of the arrangement to permit TAPC
to enter into an amalgamation transaction with another oil and £as company such that the amalgamated entity could
access the tax losses and 1ax poos of TAPC;

AND WHEREAS Smoky Oil & Gas Corp (“Smoky") is the secured creditor of TAPC and has a general security
charge over all of the assets of TAPC including the proceeds arsing from the sale of any tax losses or tax pools:

WITNESSETH in consideration of the sum of $1.00 paid to each party by the other the parties agree as follows:

1. The parties agree that the eftective date for implementation of the Plan of Arrangement shall be September
30, 2021 and will be effected by the filing of the Articles of Arrangement.
2. The parties agree that the Dividend Record Date for the dividend of the common shares of WOGC to the
shareholders of TAPC shall be December 3, 2021.
. The parties agree that the ex-Distribution Date for dividend shall be December 2, 2021,
4, The parties agree that the payment date shall be December 10, 2021 or by the end of December 2021,
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5. All other terms shall remain the same.

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

Tenth Avenue Petroleum Corp.

Signed “Gregory J. Leia”
Per _____

Gregory J. Leia, CEQ
Authorized Signatory

Waskahigan Oil & Gas Corp.
Signed “Gregory J. Leia”
Per ____

Gregory J. Leia. CEQ
Authorized Signatory

Odaat Oil Corp.
Signed “Gregory J. Leia”
Per ____ =

Gregory J. Leia, CE
Authorized Signatory

2361990 Alberta Ltd.

Signed “Gregory J. Leia™

Per:
Gregory J. Leia. CEQ
Authorized Signatory
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