Albert Rules of Court

COURT FILE NUMBER 2101 02284

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

IN THE MATTER OF SECTION 193 OF
THE BUSINESS CORPORA TIONS ACT
(ALBERTA), R.S.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
PETROLEUM CORP

DOCUMENT FINAL ORDER

ADDRESS FOR SERVICE WOLFF LEIA

AND CONTACT 203,221 - 10" Avenue SE

INFORMATION OF Calgary, Albenta T2G 0vo9

PARTY FILING THIS Phone 403.265-4122

DOCUMENT Fax:  403-265-4138
Attention. Gregory J. Lea
File: 42656

Email: gleia@wolffleia.ca

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

UPON the Application (the "Application") of Tenth Avenue Petroleum Corp. ("TAPC") pursuant to
Section 193 of the Business Corporations Act, R.S.A, 2000, c. B-9, as amended ("ABCA");

AND UPON reading the Application and the affidavits of Gregory J. Leia, Chief Executive Officer of
TAPC, sworn March 24, 2021, April 8, 2021, April 23, 2021 and May 21,2021 ("Leia Affidavits");
|

K\Clients\Tenth Avenue Petroleunnd 202 1\Plan of Artangement\final order May 25-20211 2 doc



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, 202] (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 Artangement 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 to dissent to the
Plan of Arrangement:

AND UPON hearing that there were 10,512,568 TAPC common shares issued and outstanding an April
9,202 (“Record Date”) and 5,876,000 shares (55.6% 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 i1 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 to this Application;

AND UPON hearing representations by counsel for the Applicant;

AND UPON noting that for the purposes of this Order the capitulized terms not defined in this Order
shall have the meaning ascribed to them in the Management Information Circular (the “Information
Circular”)y of TAPC dated April 16, 2021, which 15 attached in ity fina| form as Exhibut "C' (o the
Affidavi of Gregory J. Leia sworn on April 23, 2021 and filed on www.sedar.com,

ITIS HEREBY ORDERED, DECLARED AND DIRECTED THAT:

) The Plan of Atrangement as attached gs Schedule “A™ 10 this Order 15 approved pursuant to
Scction 193 of the ABCA, and will, upon the filing of the Articles of Arrangement under the
ABCA, becomne effective and binding in accordance with its terms. The shares issued by WOGC
shall be valued at $0.0000] per share (aggregate value of $100) and TAPC shal] reduce it stated
capital or paid up capital by $100.

2. The applicable statutory procedures respecting arrangements, as set oyt in the ABCA, have been
met.
3 TAPC has satisfied this Court that the Application has been put forward in good faith.
2
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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 to alf other
affected parties.

The Articles of Arrangement in respect of the Plan of Arrangement shall be filed pursuant to
Section 193 of the ABCA on such date as TAPC and WOGC deterimine,

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

Dissent Rights

7.

Registered shareholders and beneficial owners who provided a notice of dissent (as described in
the Interim Order), subject to the provisions of this Order, shall be accorded the right of dissent
under Scction 191 of the ABCA with respect to the diminishment between the value of their
security as at the date of the May 21, 202} Plan of 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 to the notice provided under the Interim Order, in order for a registered or non-
registered shareholder to exercise such nght of dissent (a "Dissenting Shareholder' ) under
Section 191(5) of the ABCA:

(a) the Dlsscming Shareholder's written objection to the Special Resolution must be received
by TAPC ¢/o its counsel Wolff Leia Suite 203,221 - 10" Avenue SE Calgary AB, T2G
0V9, Attention: Gregory J. Lea, by 5:00 p.m. (Calgary time) no later than fourteen (14)
calendar days after the later of the following dates:

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

(n) mailing date by TAPC 10 financial intermediaries advising of the completion of
the Plan ofArrungemen( and dissent rights;

(i) press release announcing the completion of the Plan of Arrangement

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

(c) a 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.
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10.

A Dissenting Shareholder shall be deemed to have transferred his/herfits TAPC Shares to TAPC
as of the Effective Time on the Effective Date, notwithstanding the provisions of Section 191 of
the ABCA.

In no event shall TAPC and WOGC or any other person, be required to recognize any Dissenting

Shareholders ag 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 shal] constitute full and sufficient rights of dissent for the
Shareholders with respect to the May 21, 202 Special Resolution.

Notice to the Shareholders of theijr right of dissent with respect to the May 21, 2021 Plan of
Arrangement Special Resolution and to 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 is entitled at any time to seek leave to vary this Order upon such terms and the giving of
such notice as this Court may diect. Any third party affected by this Order may apply to vary the
Order on two days notice to TAPC

Service of this Orde 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 releuse advising of the

granting of the Order.

Justice of the Court of Queen's Bench of Alberta

4
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dated May 25, 2021
ice Douglas R. Mah
Schedule "A'" to the Order of Justic

A

ARRANGEME(\"I‘ AGREEMENT
THIS AGREEMENT js dated as of (he 24 day of March 207
AMONGST:

wholly-owned subsidi

¢ Business Corporau'ons Act (Alber(a) and g
ary of Tenth Avenye Petroleym Corp

('WOG(C
and
Odaat Oy} Corp , 4 Company Existing under the Business Corporations Act (Alberiay and 4 wholly-ownegd
subsidiary of Tenth Avenye Petroleum Corp
("Odaat')
WHERFAS:
A

TAPC wishes t0 reorganize yis business

owned subsidiary, WOGC, 1 consideration for
transfer 100g of the shares of WOGC (o the TAP
The transaction wifl be ¢

completed by way of
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C shareholders. and
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Business
einafte; contained
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etation (the Feceipt and suff,
Parties agree as follows:
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tnafter contained an
ciency of which are he

dother
reby acknowledged), the

ARTICLE i

DEFIN[TONS, INTERPRETATION

AND SCHEDULES
1.1 Definitions

In this Agreement

"ABCA’" maan the Business Corporaiions Act {Albenta
means this arrang

ended, and not an

) as amended,
"Agreement"

ement agreemen;
modified or am

(mcludmg the schedules hereto) as supplemented,
Y particular section, article, schedyle or other portion hereof:
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"Arrangement" means the arrangement of the Partjeg pursuant to the ABCA op, the terms and conditions
set forth in the Pjan ofArrangcment;
"Arrangement Provisions' means Part 15 of the ABCA;

"Arrangement Resolution" means the special resolution in respect to the Afrangement at the TAPC
Meeting;

"Business Day" means any day, other than a Salurday, a Sunday or 4 Statutory holiday in Calgary, Alberty:

"Circular" means the managenen, information circular to e Prepared and sent 1o the TAPC Shareholders
in connection with the TAPC Meeting;

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

"D'Lssen(ing Shareholder means a TAPC Shareholder who validly exercises rights of dissent under the Armangemen;
and who will be entitleg to be paid fair valye for his, her or it TAFC Shares in accordance wijth the Inteim Order, the
Final Orde and the Plan ofArrangemcn(;

"Dissenting Shares" means the TAPC Shares in respecy of which Dissenting Sharcholders haye exercised
aright of dissent:

"Effective Date means the Business Day following the date of the Fing Order, the date thag Arrangemeny
shall become effective under he ABCA;

"Exchange" imeans the Canaduan Secunties Exchange (CSE) or 15X Venture Exchange,

"Final Order'" means the order of the Coun approving the Armangement, a such order may e affinned, amended or
modified by any cour of competent jurisdichion;

"Govcrnmenta] Entity" Ineans any (1) muitinalional, federal, provincial, staie, regional, municipal, local or other
govemment, govemmenyaj or public department, centra bank, coun, tbunal, arbiral body, commission, board,
bureau, agency, domestic or foreign; (ii) any subduvision, agent, commission, bogrd or authonty of any of the
foregoing. o1 (i) any quasi-governinental of pnvate body exercising any regulatory, €xprapnation or taxing
authonty under or for the account of any of the foregoing,

"IFRS" mican, Internationa) Financiaj Reporting Standards as issued by the [ASB applicable (g publicly
accountable enterprises unde, app.icable securities Jaws,

“Interim Order means an intenim grder of the Cour conceming the Ammangement. contarning declararons
and directions \ ik respact (o the Artangement ang the holding of the TAPC Meeting, as such order may
be affirmed, amended ar modified by any cour of competent Junsdiction:

"Laws" means all laws, by-laws, tules, regulations, orders, ordinances, protocols, codes, guidelines,
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, pantnership, association, body Corporate, trustee, executor, admunistrator, legal
representative, govemment, regulatory authority or other entity;

"Plan of Arrangement" means the plan of arrangemeng substantially in the form ang content annexed as
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"TAPC Meeting" means the special meeting of the TAPC Shareholders (o be held on May 14, 202 or
such other date as may be decmed advisable by the board of directors of TAPC, and any adjournment(s) or
POstponement(s) thereof;

"TAPC Shareholders" means the holders of TAPC Shares:

"Taxes" means all taxes, assessments, charges, dues, duties, rates, fees, imposts, levies and simifar charges of
any kind lawfully levied, assessed of imposed by any Governmenal Entity, including, without limitation 4y
income taxes (including any tax on or based upon net income, 8ross income, income as specially defined,
earnings, profits or selected items of income, €amings or profits) and ajf capital taxes, £ross receipts taxes,
environmental laxes, sales taxes, use taxes, ad valorem taxes, value adde| taxes, transfer laxes, franchise taxes,
license taxes, withholding laxes, payrol| taxes, employmen; taxes, Canada ang Quebec Pension Plan premiums,
employer healih taxes, excise, Severance, social Security, workers' Compensation, employment insurance o
Compensation taxes or premium, stamp taxes, Occupation taxes, premium taxes, property taxes, windfal| profits
taxes, alternative or add-on minimum taxes, goods and services (ax, Customs duties o other taxes, fees, imports,
assessments or charges of any kind Whatsoever, together with any interest, fines and any penalties or additiona
amounts imposed by any taxing authority (domestic or foreign) on such entity, anc any interest, penailtjes,
additional taxes and additions 10 ax imposed with respect to the foregoing o1 that may become payable in
respect thercof: and liability for any of the foregoing as a transferce or Sticcessor, guarantor o- surety or 1n g
stnilay capacity under any contract, arrangemeny, agreemeny, undcrxumdmg or comimitment (whether written
ot oral},

“Tax Act means the Income Tav Agy (Canada),

"Tax Returns” means all returns, schedules, elections, forms, notices, dcc!amtions, feports, information
returns and statemenys filed or Fequired to be filed with any taxing authority relating 1o Taxes:

"Termination Date" means June 30, 2021 or such later datc as may be agreed lipon by the Parties:
"WOGC Shareholder" neans the holders of WOGC Shares; ang

"WOGC Shares" means the common shares in the capttal of WOGC:

[0 addition, w ords and phrases ysed herein and definad ir the ABCA <hall hae the same meaming heren
dsinthe ABCA tunless the contex| otherwse requires

1.2 Interpretation Not Affected by Headings

or interpretation of this Agreement The terms "this Agreement", "hereof, "herein”, “hereto’, "hereunder", and
similar expressions refer to this Agreement and the schedules attacheq hereto and not 1o any particular article,
section, or other portion hereof and include any agreement, schedule, or instrument supplementary or ancillary
hereto or theretq

1.3 Number and Gender
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association, Corporation, joint venture, or govemment (including any Governmenta] Entity, political

[f the date on which any action 'S required to he 1akey hereunder by any party hereto s not 3 Business Day,
such action shal be required to be taken on the next Succeeding day which is a Business Day.

1.6 Currenc_y
Alireferences (o money in this Agreement are expressed in the lawful currency of Canadg.

1.7 Entire Agrecment

This Agreement, together with the agrecements and documents herein and therein referjeq to, constitute the
entire agreemeny among the Partjes Pertaining to the subject matre, heieof ang Supersede afy prior
agreeiments, unders(andmgs. negouations ind discussions, whether oraf of Watten, among (he Partics with
respect to the subject mater hereof

1.8 In\'alidit_\ of Provisions

Each cf the Provisions contained this Agreem IS d'stinct ang Severable and 4 declaration of tnvaliduy
or unenforceablmy of any such Provision or part thereof by 3 court of competemjunsdlcuon shall not affect
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1.10 Schedules

The following schedules altached hereto are incorporated mto and form an integral part of this
Agreement:
Schedule A" Plan of Amangemen;

ARTICLE 2
THE ARRANGEMENT

2.1 Initial Coyry Proceeding

AS s00n as js reasonably practicapye after the date of execution of this Agreement, and if deemned advisable,
TAPC shall file with the Court, proceed with ang diligently prosecute an application for an Interim Order
providing for, among other things, the calling and holding of (he TAPC Meeting for the purpose of
considering ang, if deemed advisable, approving the Arrangement Resolution. Upon reccipt of the Interim
Order, TAPC, WOGC ang Odaat, wi|j proceed to carry gy the terms of (he Interim Order as soon as
practicable, 1o the Cxtent applicable 10 cach.

2.2 [nformation Circular ang TAPC Meering

As promptly as practical following the €xecution of this Agreement and iy compliance with the Interin Order,
the ABCA  the secanities Jaws and any other applicahle laws, TAPC shall.

(a) prepare the Circylar and cause such circulal 1o be ngjfeqd to the TAPC Shareholde s and
filed with a applicable regulatory authorities i 4] Junisdictions where the same arc
required to be majleg and filed; ang

(h) call and convene the TAPC Meeting

2.3 Final Court Proceeding

Provided al) necessany approvals for the Arrangemen: Resolution are obtined from the TAPC Shareholders, upon the
completion of the Meeting TAPC shall forthwith submit the Amangement 19 the Court for approval and apply for the
Final Order

2.4 Arrangement Procedure

Unless this Agreement i terminated pursuan the provisions herein, upon issuance by the Coun of the Final Order
and subject 1o the conditions preceden; in Article §, the Amangemen shajj be cammied oyt substantially on the terms
set forth in the Plap ofAnangemenr. subject to such changes as May be mutually agreed to 1n writing by the Parties
on the advice of their respective legal, tax, and financia| advisors, and closing of the Arrangement shal| proceed in
accordance with Section 25,
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2.5 Closing

The Partjeg convene at sych other time a5 nay be agree upon, on the Effective Date for the Purposes ofclosing and
giving effect (o the Amangemen; Upon closing, the transactions COmprising the Amrangement shall accqr and sha)
be deermed to have Occurred withoy; any further acy of fonnah'ly in the order Setout in the Pl ofArrangemem On
closing, each Parry shaj) deliver.

(a) all documents lequired o be delivered by it hereunder 0 compleic the transactions
contemplateq hereby, provided thai eaeh such documen, required to be dated the Effective Date shay
be dated as of, or become cffective on, the Effecijve Date and shall be helqg inescrow to be released
upon the occumrence of the Effecijye Date; and

(b) written confirmation ag to the satisfaction of Waiver by it of the conditions in jis favour seq forth in
Article 5 herein
ARTICLE 3
COVENA NTS
31 Covenants Regarding the Arrangemen

From the date hereof until the Cffective Date, TAPC, WOGe and Odaay, respectively, will use al) teasonable
efforts 1 Satisfy (or cayge the satisfaction of) the conditions Precedent (g 5 obligationg hereunder and to take,
Orcause (o pe taken, all other action and to do, Orcause o he done, all othe, things necessary, Proper or advisaple
tnder applicable laws 1o complete the An'angement, includmg USIng reasonable efforts:

(a) 10 obain alj necessary waivers, consents and approvals equired to e obtained by it from dny third
parties to loan agreements, leases and othe tontracts,

(h) to obtain 4 necessary consents, INgmENIs, wapver, and anendimar; © or teaninaon of any
stuments ang ke such Medsures g5 may be appropnate (o fulfilf g oohgancp, hereunzer and to
cam out the ransaction, Contemplated hereby | ang

) 0 effect 4y Aecersan fe@istratons ang flings ang Submissions of informaton fequested by

govemmenty| authontias, required tg pe effected by 1tin conection with the Arrangemen;
3.2 Covenants Regarding Execution of Documents

TAPC, WOGC, ang Odaat fespectively, wijjj perform ail sych acts and things, and execute and deliver 4 such

Appendix “C 6



ARTICLE 4
REPRESENT ATIONS AND WARRANTIES

4.1 Representations and Warrantjes
Each Panty hereby represen;s and wamants g the other Parties that-
(a) itisa corporation duly incorporated angd validly subsisting under the laws of jis junisdiction of

existence, and has ful) capacity and authority to entey into this Agreement and to perfonm i
Covenants and obligations hereunder,

(b) ithas taken ajj corporate actions necessary 1o authorize the execution and delivery of this
Agreement and this Agreemen, has been duly executed ang delivered by it
(c) neither the €xecution and delivery of this Agreement nor the performance of any of ji covenants

and obligations hereunder \vijj constitute a materja) default under, or be i, any matena|
contravention o breach of (1) any provision of jts constating or govemning corporate documenls. (1)
any judgmen, decree, order, Jaw, statute, nuje orregulation apphcable to it o (1) any agreement or
nstrument (o which 1tis g pParty or by whch it s bound, and

(d) no dissolution, winding up, bankmp{cy, liquidation o similar py oceedings has been commenced

Ooris pending or proposed in respect of it,

ARTICLE 5
CONDITIONS PRECEDENT

5.1 Mutual Conditions

The obligations of the Parties 16 complete the transactions contemplated hereby are subject 1o fulfitiment
of the foliow ine conditions an of before the Effecinve Date or such ather (e ¢ Is speeified below

(a) the Amangement Resolution shaj have beep passed by the TAPC Shareholders 4 the TAPC

that would result in a judgment or assessment of damages, directly or indirectly, relating to
the transactions contemplated herejp that is materially adverse,
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to obtain or the ngp EXpiry of which would be matenially adverse 1o any Parry, or material [y Impede
angement, shali have been obtained or

the completion of the Apr, received on terms Teasonably
satisfactory (o €ach Party;

(e) this agreement shall no have been lerminateq under Section 6.2;

0} there shall be ng greater than 15¢; of TAPC shareholders who dissent unde; the ABCA

(2) the shares issuable under the Amangemen shall be eligible for issuance Purstant 1o a Ptospectys

EXemption and haly not be subject 1o resale restrictions in Canada other than in respec( of
festrictions applicable to sales of conirof block shares, Seasoning periods and 'equirerments of
general application;

(h) transfer of a); of the asse(s of TAPC 1o Odaat;

(i) tegulatory approva| (including Albena Energy Regulator) to the transfer of assets from TAPC 1o
Odaat;

) assumption by Odaz of all of the hiabilities of TAPC and an indemmty by Odaat to TAPC o pay
forany anq all labilities of TAPC;

(k) consent to trapsfer of the assers flom TAPC o Odaat by Smoky Qjl & Gas Corp (“Smoky");

() Novation of the Loan Participation Agreement dated July 31, 201 7aimons; TAPC, Smoky ang
145487 Alberta [ g wherein (n WoGce and Odaat are added ag parties 1o (he Loan ang
Participation Agreemen in place of TAPC, (1) wherein WOC(K ang Odaat agree (o Pay the deby
owing by TAPC (o Smoky, (1) WOGC and Odaat agree 1 secure the deby owing tg Smoky by a
general Security agreemeny chaiging al| of the presen: and futare acquired assets of WOGC ang
Odaar, (iv) Smok releases TAPC from the debt: and (v) Smoky dlschargcs the Secunity re gistere
against TAPC:

(m) Payment of unchallenged payables oy, closing (where possible) and holdbacks for challenged
liabilites (where possible)

The foregoing conditions are for 1 mutual benefit of (ke Paities ang May be waived n whole or i pat, by any of
TApC WOGC ang Odaat any time withouy Prejudice to wich Parry's nghtto rely on any other of siich conditions If any
of the sad condiions preceder; shall not be satisfied o1 wayyeq as aforesard on of before the dare fequired for the
eformanze thareof, any one of TAPC WOGC ang Odaat inay reseind andteminae (hys Agreemen: by wanen nogice
W the other Parse., ard the rescinding Party shajj have 1o other neht or remedy

5.2 Merger of Conditions

The conditions set oyy inSection 5. shall be conclusively deemed (o have been salisfied, wajyeq orreleased
Upon the Effectjve Date and the dcposé(ing of an entered copy of the Finaj Order with TAPC records office.
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ARTICLE 6
GENERALI, MATTERS

6.1 Amcndment

This Agreement May, atany time and from time to time before or after the holding of the TAPC Meeling, be amended by
mutual written agreeien of the Parties without, subject o applicable Laws, further notice 1o o authonzation on the part
of their fespective shareholders provided that no sych amendment reduces of matenally adversel y affects the consideration
to be receved bya TAPC Shareholder without approval by the TAPC Shareholders, given in the same manneras required

6.2 Tcrminalion

This Agreement may be terminated in accordance with Section 5.1 or by mutual agreement of the Partjes atany time
PNoito the Effectjve Date, 1n each case without further action onthe part of the TAPC Shareholders This Agreement
will temunate automatically if the Amangement has not been effected by the Temmination Date The nght ofany Pany
0 lenminate thig Agreement shal| e extinguished upon the occunence of the Effective Date.

6.3 Expenses

Al costs and expenses of the transactions Contemplated hereby, including legal fees, accounting, financial
advisory fees. regulatory filing fees. aly disbursemens by advisors and panting and mailing costs shal| be paid
by TAPC

6.4 Notices

ANy notice, consent. warver direction of other communicatinnp equired or permyeq to be given under this
Agiesinan; by a Party 10 the Other Party shy|| be 17 Wnting and may pe 2nen by delnenng ‘ame or sending
same by facsimle transmussion or by delivery addressed 10 the Party to whch the notice s o be given at is
address set out beloy Or such other address as a Party may, from time to time, advise (o the other Party by notice

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

the address provided herein (if a business day, if not, then on the next Succeeding businegs day) and if sent by
facsimile transmission be deemed to have been given ang received at the time of receipt unless received after
4:00 p.m at the point of delivery in which case it shal| be deemed to have been given and received on the next

if to TAPC:
Tenth Avenye Petroleum Corp
203,221 - (b Avenue SE
Calgary, Alberta
T2Gov9
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ifto WOGC:
Waskahigan 0] & Gas Corp
203,221 1o Avenye SE
Calgary, Alberta
T2G ovg

if to Odaat:
Odaat Qi Corp.
203, 221 - g Avenue SE
Calgary, Alberta
T2G ovo

6.5 Third Party Beneﬁciaries

Agreement shal not benefit or creare any right or cayse of action in or ony behalf
of any Persop other than the Parties

6.6 Go»'erning Lay

This Agreemen shall be govered by and consiryeqd I accordance with the laws of the Province of Alberta and
the faws of Canada applicable therein Each Panty hereby attoin; 1o the exclusive Jurisdiction of the Courts of
the Province of Alberta Sitting in the City of Calgary, 1n respect of all matreys ansing under oy iy relation (o thig
Agreemeny.

6.7 Waiver

No wajver by any Party shal| pe effective unfess fiwriting and any waiver shalj affecy only the Mater, and
the occurrence thereof, specificaliy identified ang shall not eatengd o dny other matter or occumrence.

6.8 Enurement ang Assignment

This Agreement shal| €nare 1o the benef) of ind be bind:ng Upon the Partiey angd their respeciy e successors
and permited assigns Thys Agreement | PeIsonal to the pagyje, and may not pe assigned by any Party
without the Prior written consent of the other Pany. For greater Certainty, 4 change of control shal] pe
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IN WITNESS WHEREOQF the Parties have €xecuted this Agreement as of the date firg above written
Tenth Avenye Petroleum Corp.,

Signed “Gregory J. Leig”
Per

Gregory J. Leia, CEQ
Authorized Signatory

Waskahigan 0] & Gas Corp.
Stgned “Gregory J. Leig"
Per

Gregory J. Leia, CEQ
Authorized Signatory

Odaat Oj) Corp.

Signed “Gregor_y J. Leig”
Per _

Gregory J { pig, CEQ
Authorized Srgna(ory
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Schedule Hpn

Appendix "cu
PLAN OF ARRANCEMENT

ARTICLE |
DEF'INI'”ONS AND TNTERPRETATIO.'\’

1.1 Deﬁnitions

"Armngement Agreement

means the arangen
24,2021 and 4y

et agreeimen
S therero,

tamong TAPC WOGC ang Odaat dated the March
amendimen;
"Arrangcmcnt Provisions" ieans Pait |5 of the ABCA-

"Arrangemcnt Resolutigy means the speciy) resolution i, respect 1o the Anangemen and other relageq matters 1o
be considered at the TApe Meeting:

“Business Day" meqyn; any day other than Sa(urday, Sunday ang 4 Statutory holiday 1, the Province of
Alberta,

"Circular" means the

Managemen
connection with the

{ mforma(ion Circular o pe fent to (he TAPC Shdreholders
TAPC Meeting.

"Court" Means the Coun of Queen's Benct of Alberta,

"Effective Date"

8

means the Business Da

shalj become effectjve under the ABCA:
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"Plan"" of "Plan of Arrangemen" means this plan of amangement ag amended or Supplemented from
time (o time i, accordance with the terms hereof and the Arrangemeny Agreemcm;

“"TAPC Meeting" means the specia) meeting of TApC Shareholders to be held (o consider the
Atrangement Resalution and related matters, and any adjournmen!s thereof:

"TAPC Shareho!der" means a holdey of'[‘/\!’(‘Shares,

"TAPC/W()GC/Odaat Debt"” meayq the deby Outstanding by WOGC und Odaat 1o TAPC resulting from (he
transfer of (he asset of TAPC ¢ Odaat effective Janvary |, 2021

"Tax Act” means the ficou,e Tav Acy (Canuda), a5 amendeq:
"Transfer Agent" ineans Computershase Trust Company

"WoGcer means Waskuhigan Oil & Gas Corp., 4 private Company Incorporated under the Business
Co:poruzions Act (Alberta):

"WoGe Distribution Shares' means the WOGC Shares tha are 1o he distributed (5 the TA PC
Sh,rreholders Pursuant ta Secyigy 21,

"WOoGe Shareholdcr" means the holder o WOGC Shares (which shyyy femain TAPC untl the
completion of (he Plan ofArrangement);

"WOGC Shares" means the common shares of WOGC:

Appendix " Page 13
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1.4 Number and Gender

In this Plag of Antangemeny, tnless the ontrary intention appears, words imponing the singular include the plural
and vice vy, words impom’ng gender shall include all genders: ang words impomng Persons shall include 4 natural
person. finn. tryg, partnership, association, Corporation, join \enlure or govemimeny (includmg any governmenya)
agency, political subdivision or Instrumentality thereof)

1.5 Capitalized Terms

Capitalizeq terms noy otherwise defined hereip shall have (he meaning ascriped to them 11 (he
Arrangemen; Agreemen

1.6 Date for Any Action

I any date o which any acuon g 'equired (o be (ahep hereunder by any of the Partjeq falls on o day that
'S N0l a Business Day, such AChon iy required 1o be taken on the nexy succeeding day which s 4 Business

Append iy "C" Page 14
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ARTICLE 2
ARRANGEMENT

2.1 Arrangement Agreement ang Effective Dage

This Plan of Almangemen; i made pursuant ang subject to the provisions of the Amangement Agreement as jt may
be amended ang in accordance with the directions of the Court. The Anangement a4 set forth in (he Plan of
Amangement wil) become effeciive on the Effective Date in accordance with the terms thereof angd hereof.

2.2 Conditiong Precedent

The implementation of this Plan ofArrangcment Is expressly subject to the fulfillment and/ot wajver by
the Party or Parties entitled of the conditions precedent sct pu i, the Amangemen Agreement

2.3 Binding Nature

The Arrangement shall becoine final and conzlusively binding on the TAPC, WOGC, Odaat and the
TAPC Shareholde on the Effectiye Date

24 Atrangement Procedure

On the Effective Dage the following shayy occur and be deejpned 0 occur in the fo!lowmg chronological
order withoy further act of formality, Motwithstanding any other provisions hereof, by subject to the
provisions of Article 3-

(a) WOGC shaly effect « share sphtof us 109 common sharey isgyeq angd Outstanding siich
that there gre 10.512.668 common shares of WOGC owneg by TAPC hmediately pior
(o effecting the Plan ofr\n'angemcm,

(b) TAPC shap excharge the TAPC/WOGC/Odam Deb: for 10.512.658 WOGc Shares
WOGe Distribution Shares™)

~

TAPC shy transfer the WOGC Distribution Shares g the TAPC Shareholders as a
divideng-:

(1) TAPC shalj transfer the WOoGe Distribution Shares to each TAPC Shareholder

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

(e) WOGC shay not issue any options for TAPC options.

Appendix "(r Page |5
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2.5 Fractional Shares

2.6 Valid Issuance of Shareg

All shareg issued pursuant 1o thje Plan of Arrangemen; shall be deemed tg pe validly issyeqd and
Outstanding as fully paid ang "on-assessable shares for alj purposes of he ABCA.

2.7 Further Acts

Notwi(hstanding that the transactions of EVENLS set out in this Article 2 oceyr and shall pe deemed 1o ocey,
in the order herein set o without any further acy of formahty, each of TA PC, WoGe and Odaat agree to make, do
and execute Or Cause 1o pe nade, done and exccuteq all such further acts, deeds, agreements, fransfers, assurances,
Instiiments or documients ¢ may be required by it in order to further document Or eviderce any of the transactions
orevents set out i this Arucle 2 includmg, without hmutanon, any resolutions of directors authorizing the 1ssue,
transfer or cancellation of shares, any shase trangfer powers evidencing the transfer of shares and any receipt therefor
and any necessary adduions (o or deletions from share registe; ¢

2.8 Trades after the Share Dis(ribution Record Date

TAPC Shares baded after the Share Distibution Record Dyte shall not cary any nght 1o receive a portion of the W((5¢
Distribution Shares
ARTICLE 3
DISSENTING SHAREHOLDERS

3.1 f\'o(\\:thsmndmg Atticle 2 here f. holders of TAPC Snaraq may exercrse MRS of disseny (the
‘Dissent Right"y 4 connection with the Arrangemen, PUrsuant 1o the Interim Order, \f any, and
'nthe manner oo rorth in (ke ABCA (appendad 1o the Informanion Circular for the TAPC Meeting)
(collecu\el_\. the "Dissent Proceduyreg )

(b) fo

dissenting TAPC Shareholder.
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4.1

4.2

4.3

4.4

ares, TAPC shaj distribute to sych TAPC Shareholder his, her or it pro
'ata portion of the WOGC Distribution Shares. If 5 TAPC Shareholder duly complics with (he Dissent
Procedures ang I ulimately entitleq to be paid for thejr Dlssen(ing Shares, then TAPC shay retain the
portion of the Distributed Woge Shares attriburabye to such TAPC Shareholder (the "Non-Distribyteqg

The Parties may amend, modify and/or Supplement this Plan of Arangemen atany time ang from
time (o time prior to the Lffective Date, provided that each such amendment, modification and/or
supplement myg, be

(2) setout 1n writing,
(b) filed with the Court and, ifmade following the TAPC Mecting, 4pproved by the Court; and

(c) communicated (o holders of TAPC Shares, WOGC Shases, as the cuse may be, if and as required by the
Count.

Any amendment, modification of Supplement 1o this Plan of Arrangement may be Proposed by
TAPC a Ay time prior (g the TAPC Meeting with or without any other prior noyce or commumeaon,
and if sg proposed ane decepted by the PErsons vouing ai (he TAPC Meeting (o1her than as may pe required
ander (he [ntenm Order, ifany), shali become partof this Plan ofArrangemem for all purposes

TAPC, w14 the consent of WOGC ang Odaar, ™May amend, Modify urd/o- supplement thiy pjan of
Amargemery g any time and from yme W lme after the Tty Meeting and PROTta the Effecy ve Date wth
the appron 4 of the Coun

Amangemen; and is not adverse to the financial of €conomic interess of the Partjes Or any former TAPC
Shareholder. WOGC Shareholder, a5 the case may be,

Appendix "¢ Page 17
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K\Clients\T

enth Avenge Pezralcum\]Oll\Plan of Arrangemcnr\Pian of

REFERENCE DATE AND TERMINATIO\’
5.1 This Plan of Arrangement Is dated for reference the date firg written in the Amangemen;
Agrecmen.
5.2

he tine the Final Orde
proceed with this pian of

ris made, the Partjes may
! Arrangemcm, or to tey

minate this Plan o

mutually determine not tg
addition 1o the

foregoing, this Py
o further force or

i‘Arrangemeni notwithstanding any prior

an of Arangernen, shalj
ffect, tipon the tenninatiop
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THIS ARRANGEMENT AMENDING AGREEMENT #| is dated as of the 24v day of March 2021
AMONGST:

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

Waskahigan Oil & Gas Corp., a Company existing under the Business Corporations Acy {(Alberta) and a wholly
owned subsidiary of Tenth Avenue Petroleum Corp
('WV(X;C")

and

Odaat 0il Corp., a company existing under the Business Corporations Ac {Albera) and 3 wholly-owned subsidiary
of Tenth Avenue Petroleum Corp
("Ocat")

WHEREAS 1he parties have entered (g an Arrangement Agrecement dated Maich 24, 202 and wish (0 amend the
Pian of Autangement

WITNESSETH 1n consideraiion of the sy ol 3100 paid ta each party by the other the parties agree as follows -

I Shaicholder s ot TAPC as of (he Apit! 9,200 (as shown of the records o.menpulcrsharc in dc(crmmmg entitlerment
10 voie al the May 2, 2021 shaicholde meeting) shall be enunjed to the dividend distribation of WOGC common
shares upon campletion af the Plan ot Arrangement

IN WITNESS WHEREQOF the Parties have executed this Agreement gs of the date first aboy e winten
Tenth Avenue Petroleum Corp.

Signed “Gregory J. Lein"
Per
Gregony J Lew CEQ
Autherized Signatory

Waskahigan 0} & Gas Corp.
Signed “Gregory J. Leiq"
Per _
Gregory J Leia, CEQ
Authorized Signatory

Odaat Oif Corp.
Signed “Gregory J. Leig"

Gregory J. Leja, CEQ
Authorized Signatory
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THIS ARRANGEMENT AMENDING AGREEMENT #2 is dated as of the 24% day of March 20|
ANONGST:

Tenth Avenue Petraleum Coipa coinpany amalgamated under the Business Coiporations Act (Alber(a) ("TAPC")
and

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

Odaat 0il Coip, a tompany existing under the Business Corporations Act (Alberta) and a wholly-owned subsidiary
of Tenth Avenye Petroleum Corp ("Ocaat"

WHEREAS e parties have entered jnto an Artangemen Agieement dated March 24,2021 and wish 1o amend the
Plan of Arrangement.

WITNESSETH 1q consideration of the suin o' $1.00 paid 10 cach party by the other the parties agree as follgws -

' The shares issyeq by WOGC 10 the sharcholders of TAPC shall be valued 30.0001 (aggregate valye $100) and
TAPC shall reduce ts stated capital oy Paid up capital by $100 The parties agree thay if Canada Revenye Agency
(and such detcrmination is conlirmed by a court) determines that the valye of the assets of the Venday iy higher thap
the agreed upon price then the valye of'the 10,512,568 shares shall increuse proportionally. The Vendor shall reduce
s stated caprtal o paid up capital o contributed surplus accounis by $100 o1 the txcess of the tai marker value ovey
ihe assumed habilitics (it iy is determined by Canada Revenge Agency and as confirmed by the courts). The partics
agrec o make such further and other adjustments and make such elections as are nceessary (o make the bransaction (o
the vendors sharcholders who receive by dividend the Purchasers shares pursuant to any plan ol artangemen: a5 tax
free as possible

2. Allother terms shall remain the same
IN WITNESS WHEREOF 1he Parties have executed this Agicement gy of the date tust ahaye Witllen

Tenth Avenye Petroleum Corp.

Signed “Gregory /. Leig"
Per

Authorized Signatory

Waskahigan Ojf & Gas Corp,
Signed “Gregory J. Leig”
Per

Authorized Signatory

Odaat Ot Corp.
Signed “Gregory J. Leig"
Per

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)
(IIABCAll)
and

Waskahigan Oil & Gas Corp. ("WOGC”) a 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, (‘%ABCo)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 Quecn’s Bench of Alberta Action # 2101 02884 approved the
part of the arrangement (o dividend WOGC common shares to the shareholders 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 Securities 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 areporting issuer and be listed
on the CSE:

WITNESSETH in consideration of the sum of $1.00 paid to 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 he deleted and replaced with the Amended Plan of Arrangement which is attached
and marked as Schedule “A™ o this Agreement.

3. The shares issued by #ABCo 10 the shareholders of TAPC shall be valued at $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 is higher than the

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

Tenth Avenue Petroleum Corp.

Signed “Gregory J. Leia”
ber ___

Gregory J. Leia, CEO
Authorized Signatory

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

Gregory J. Leia, CEO
Authorized Signatory

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

Gregory J. Leia, CEQ
Authorized Signatory

2361990 Alberta Ltd.
Signed “Gregory J. Leia™
Per:
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 202

AMONGST:

and

Waskahigan Oil & Gas Corp. "WOGC") a 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. (‘HABCo")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
partof the arrangement 1o dividend WOGC common shares to the shareholders 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 Qil & Gas Corp (“Smoky™) is the secured creditor of TAPC and has 3 general security
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:

IR The definition of “#ABCo Share Distribution Record Date” shall 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 shal] 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,

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 Qil & Gas Corp.
Signed “Gregory J. Leia”
Per e

Gregory J. Leia, CEO
Authorized Signatory

Odaat Oil Corp.
Signed “Gregory J. Leig”
Per o

Gregory J. Leia. CEQ
Authorized Signatory

2361990 Alberta Ltd.
Signed “Gregory J. Leia”
Per:
Gregory J. 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)
(IIABCA")
and

Waskahigan 0il & Gas Corp. ("WOGC") a cOmpany existing under the ABCA and a wholly-owned subsidiary of
TAPC
and

AND WHEREAS Justice Douglas R. Mah in Court of Queen's Bench of Alberta Action #2101 02884 approved the
partof the arrangement 1o 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 #210] 02884 by Order dated

July 19,2021 (“Supplemental Plan of Arrangement Order”) approved the part of the arrangement (o permit TAPC
o enter into an amalgamation transaction with another oil and gas company such that the amalgamated entity could
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5. All other terms shalj remain the same,

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 _

Gregory J. Leia, CEO
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, CEQ
Authorized Si gnatory

2361990 Alberta Ltd.

Signed “Gregory J. Leia”

Per: ==
Gregory J. Leia, CEO
Authorized Signatory
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