TD 352-19(2) TABLED ON MARCH 10, 2021

EXPLORATION LICENCE (CONSOLIDATED) NO. EL484

ISSUED 8Y THE MINISTER OF INDUSTRY,
TOURISM AND INVESTMENT
(hereinafter called the "Minister"),

TOTHE INTEREST OWNER Husky Oll Operations Limited

WHEREAS Husky Oil Oparstions Limited is the sola interest owner of Exploration Licence 4984 with a
Work Commitment of $376,000,000.00;

AND WHEREAS Husky Oil Operations Limiled as sole interest owner and the Minister agreed to
consolidate EL462 and EL483 into EL424, pursuant to Saction 24 of the Petroleum Resources Act,

AND WHEREAS Husky Oil Operations Limited, by the drilling of a well on each of the lands refating to
EL462 and EL 483, fufilled the Work Program as required by EL462 and EL 463;

AND WHEREAS the Minister and the interest owner have agreed to the amended terms as contained
herein and as more particularly described in Schedule IIJ;

1. INTERPRETATION

(8) Inthis Licence, including all Schedules annexed hereto, unless the context requiras
otherwiss:

) "Act' means the Pelrolsum Resources Act;

@ "Operations Act* means the O/l and Gas Operations Act;

(§) "Lands" means the frontier lands described in Schedule | or such portion thereof
that ramains subject to this Licenca from time to tima;

(v} "Perlod” means a segment or portion of the term describad in Schedule Il or, i
no period is described therein, means the entire term of this Licence:;

{v) "Regulations” means any and all ragulations now made or that may be made at
any #ime under the authority of the Act or the Operations Act, and any Acls
passed in substitution therefor,

(b) Allwords and phrases used in this Licence have the meaning given by the Act, the
Operations Acl, or the Regulations.

(¢) This Licence is issued under and subject to the Act, the Operations Acl, and any Act
passed In substitution therefor, the Regulations and the provisions of any other Act of the
Northwest Teritories and regutations made tharsunder that relate to or affect this Licence
and the Act. The Regulations and such other Act and other regulations shall be deemed
fo be incorporated into this Licence as though specifically enumeraled herein.

{d} Thefollowing Schedules are altached and made part of this Licence:

Schedule |- Lands

Schedule Il - Ownership

Scheadule (il - Terms and Condilions

Schedula IV - Representative(s) and Addresses for Service




2 RIGHTS

T

(a)

{v)

{c)

Subject to the Act and the Operations Act, this Licence confers, with respect to the
fronfier lands to which this Licence applies,
()  the right to explore for, and the exclusive right to drifl and test for, petrolaum,
(® the exclusive right to develop thase frantier landa in order to produce petroleum;
amnd
() the exclusive right, subject to compliance with the othar provisions of the Act, to
obtain a production licence.

This Licence shall be held by the inlerest holder as to the Lands, in the shares as set
forth and described in Schedule Il, or as amended from lime to time.

The rights under this Licence are subject to the right of any other licence holder to enter
on and use the aras subject to this Licence to the extent necessary to enable that other
licence holder to exercise the rights under that other licencea.

EFFECTIVE DATE

This Licence is effective as of the dale of issuanca.

TERM

Subject lo the Act, the ferm of this Licenca Is as sat out In Schedule Il
ANNUAL RENTALS

(a)
(b}

{c)

Rentals, if any, shall be lavied annually at the rate set forth in Schedule IIl.

Rentals, If fevied, shall be paid In advance, in raspect of the Lands. Tha payment of
rentals may be secured by cheque, letter of credit or other negotiable financial
instrument in a form salisfactory to the Minister.

Rentals pald shall be refunded annually at the rate set forth in Schedule Ill.

NON-COMPLIANCE

Failure to pay rentals or otherwise fall to comply with any terms and conditions of this
Licence may tesult in the termination of the Licence.

INDEMNITY

(e)

it is a condition of this Licence that the interest owner or interest holders shall, in respect
of that portion of the Lands to which such Interest holder's share relates, at &l times,
jointly and severally, indemnify and save harmlass the Govemment of tha Northwest
Terrilories from and against sl claims, demands, loss, costs, damages, actions, suits of
other proceedings by whomsoever made, sustained, brought or proseculed, in any
manner based upon, occasioned by, or atiributable to, anything done or omitied to be
done by, through, or under, or with the consent of the interest owner, or en interest
holder, notwithstanding any agreement or arrangement entered into by an interest owner
or interest holder which does or may result in the transfer,assignment or other disposition
of the Interest or share therain, in the fulfiliment of the terms and conditions made herein
or in the exercise of the rights or obligations cantained hereln.
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For greater certainty, interest holders in this Licence who do not hold shares with respect
to that portion of the lands In relation to which a claim, demand, loss, cost, damage,
action, sult or other proceeding arises are not liabla to indemnify the Northwest Territories
under subparagraph 7(a).

For the purposes of subparagraphs 7{a} and 7(b), "Northwest Territories” shall not
include a Territorial corporation,

This commibtment to indemnify the Northwast Terilories shall survive the expiration of this
Licence and will be incorporated into any Significant Discovery Licence and Production
Licerce that arises tharefrom.

8.  LIABILITY

(a)

(b)

An interest holder shall be liabls under the provisions of this Licencs, the Acl, the
Operations Act and the Regulations for all claims, demands, loss, cosls, damages,
actions, suils or other proceedings In respect of any work or activity canducted, or caused
to be conducted, by, through, or under, or with the consent of such interest holder. Any
transfer, assignment, or other dispasition of the interest, or of 8 share therein, shall not
have the effect of discontinuing such liability in respect of such work or activity, related to
the interest, or shase lhereln, so disposed, thal was conducted before that transfer,
assignment, or other disposition was registered pursuant to tha Act and Regulations, For
greater certainty, liabifity, as aforesald, does not refate to any work or activity conducted
after such party ceases lo be en interast holder in this Licence.

Liability as set out in this paragraph shall survive the expiration of this Licence and will be
incorporated into any Significant Discovery Licence and Production Licence that arises
therefrom,

9. SUCCESSORS AND ASSIGNS

Subject to paragraphs 7 and 8, this Licence enures to the benefit of, and Is binding on, the
Government of the Northwest Terilories and the interest owner and thelr respective heirs,
adminisirators, successors and assigns.

0. NOTICE

Any notice, communication or statement required under the Act or the Operations Act shail be
served on the designated person, on behalf of the Minister or on the inlerest owner, as the case
may be, by personal delivery, or by fax at that address specified in Schedule 1V hereof, or such
other addresses as may be designated from time to time by the Minisler or the Interest owner,
as the case may be.

11. REPRESENTATIVE

Unless otherwise designated inthe prescsibed ranner under the Act, for the purpose of this
Licence the reprasentative or representatives, as the casa may be, of the interest owner shall
be as specified in Schedule IV.



12. AGREEMENT

The Issuance of this Licence by the Minister comprises the agreement between the interest
owner and the Minister as to the terms and conditions contained herein.

ISSUED at Yetiowknife, this L‘.{(‘ day of M . 2018

gé‘/ Mg.—... BradH.Alloon

Husky Ofl Operations Limited

< VD

MeniSter of Industry, Tourism and Investment




SCHEDULE|
LANDS

(Lands formerly held under EL482)

{atitude

Longltude

64°50'N
64°50'N
84°50'N

64°50'N
65°00'N

125°45'W

126°00'W
126°15'W

126°30'W
128°C0'W

001-033, 039-043, 049-053,058-083, 088-080

001-080

001-0o8, 011-018, 021-028, 031-038, 041-048, 051-058, 061-0E8,
071-078

001-008,011-018, 021-028, 031-038
001-080

{87,748 heclares more or less)

{Lands formerly held under EL483)

Latitude Longitude

Section

64°50' N

B4°650°' N
85°C0'N
65°C0'N
65*10'N
65°10'N
65°20'N
65°20°'N

126°15'W

126'30'W
126*15'W
126°30'W
126*16°'W
126°30° W
126°15'W
126°30W

009-010, 018-020, 020-030, 039-040, 048-050, 059-060, 089-070,
079-080

009-010, 019-020, 028-030, 039-040, 049-050
001-080

001-050

001-080

001-050

051-054, 061-084, 071-074

001-004, 011-014, 021-024, 031-034, 041-044

(87,034 hectares more or lass)



SCHEOULE 1l
OWNERSHIP

(Lands formerly held under EL462 and EL463)

Latitude Longitude  Section Interest Holder Share
84°50'N  125°45'W  001-033,039-043,049- HuskyOilOperations  100%
053,058-083,068-080  Limited
84°50'N  126°00'W  001-080
B4°B0'N  126°15'W  004-008, 011-018,021-
028, 031-038,041-048,
051-058, 061-068,071-
078
64°50'N  126°30'W  001-008,011-018, 021-
028,031-038
65°00'N  126°00W  001-080
B4°50'N  128°15W  008-010,019-020,029-
030,038-040, 049-050,
059-060, 068-070, 079-
080
64°50'N  126*30'W  008-010,019-020, 028-
030, 039-040, 049-050
65°00'N  128°15'W  001-080
85°00'N 126%30'w  (01-050
65"10rN  126*15'w  o01-080
65°10'N  128°30'w  (0D1-050
65°20'N 1268"15'w  051.054,061-064,071-
074
B5°20'N  126°30'W  001-004,011-014,021-

024, 031-034,041-044
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SCHEDULE Il
TERMS AND CONDITIONS

TERM

This Licence Is effeciive as of tha date of issuance and ending on August 28, 2020. The term
shall be comprised of two consecutive periods as follows:

Period 1
From date of Issuance (o August 29, 2016

Period 2
From August 30, 2016 to August 28, 2020

Subject to the Licence, Period 2 shall follow Period 1.
WORK DEPOSIT

This Licence is held by a Work Deposit in the amaunt of $84,000,000.00 which was
previously submitiad for the former Exploration Licences EL462 and ELA6G3, which was
consofidated EL494.

The Work Deposit is refundable as expendilures are deemed allowable during Period 1 of
the term of this Licence and on expenditures deemed sllowable under the terms of EL494,
A credit agalinst the Work Deposit will be made on the basis of twenty-five percent (25%) of
allowable expenditures, referred to hereafier, as they are approved. Any Work Deposit
balance remaining at the end of Perled 1 will be forfeited.

PERIOD 1 EXTENSION

The interest holder may, at its option, extend Period 1 for successive one {1) year periods to
attempt to meel iis Work Cammitment and obtain the refund of s Work Depesit, by posting an
extension fee consisting of an amount equal to the renlal that the interest holder would
otherwise have paid pursuant to Section 4 of this schedule, had the term of the Licencs enterad
that year into Period 2.

The Interest holder must provide notice of an extension at least (60) days prior to the end of
Period 1, or an extension of Period 1, as the case may be, and must be in compliance with the
terms of the Licence.

The extenslon fee shall be payable in advance, in the form of an imevocable letier of credit,
certified cheque or cther negotiable financial instrument in a form that is satisfactory to the
Minister.

Where Period 1 Is so extendsd, Period 2 shall be reduced accordingly.

Twenty five percent (25%) of allowable expenditures incurred during any extension of
Period 1 shall be cradited against the Work Daposit pursuant to Seclion 5 of this schedule.
If the Work Commiiment has been fully met during an extension of Period 1, any extension
fee paid for such extension will thereafter be refundable in » like manner to rentals
pursuani to Section 5, for allowable expenditures which are incurred during such extension.



4. RENTALS

Rentals paid during Period 2 are refundable as allowable expenses are incumred during
Period 2.

In periad 2, rentzais will be applicable at tha following rates:
1" year 2" year 3" and 4" year
$3.00/ha $5.50Ma $8.00/ha

Rentals will be payable annually, in advancs, and are to ba submitted In the form of an
imevocable standby letter of credit, certified cheque or other negotiable financial instrument in a
form satisfactory to the Minister.

When an exploration licences continues in force beyond Period 2 due to the drilling of & well
deemed to be pursued diligently in accordance with Section 26 of the Pelroleum Resources
Act, rentals will be payable at the rates applicable during tha last year of Period 2. Such
rentals will be payable monthly, in advance, at the rate of one twelfth (1/12) of the applicable
annual rates.

Fallura to pay rentals will result in the termination of this Licence, consequently the lands will
revert to the Crown as Crown reserve lands.

Rentals may be payable on lands included in a significant discovery licence.

5. ALLOWABLE EXPENDITURES'

Work Daposits and rentals will be refunded on the following basis, subject to further
clarification by the Registrar.

Costs related to the following classes of exploratory work undertaken as part of a program
authorized by the Office of the Regulator of Oft and Gas Operations may be claimed at cost:

Data acquisition: by means of reflection seismic survays or other geophysical, geo-lechnical

or geological surveys, including costs relating to field acquisition and processing, inspection
and clean-up.

Data purchase: from vendors at arm's length for re-processing andior interpretation, lo the
extent that the data assisis the evaluation of the specific licence.

Drilling operations: Cosls relating to construction of access routes, preparation of drilling
sites, transportation to and from well location and staging areas, onsite drilling and evaluation,
support vessels, helicopters, site clean-up and restoration. Drilling operations involved in an
explorsiory or delineation well may entail waiting on weather, logging, well iesting and
complation, Extended formation flow tasting will be regarded as an allowable expenditure.

Mobilization and demobilization: equipment and supplies, and any incurred stand-by
charges desmed reasonable by the Regisirar.

Notwithstanding the above, the Minister may agree to cosls claimed with respect to classes
of work or activity, or the use of Innovativa technology not contemplated by this schedule.

Ganeral and Administrative: Ten percent (10%) of the above allowable expenditures to



reflect ather costs nol specifically itemized above, and including pragram spacific
consuliations, data interpretation, regional office support, management and pre- and post-
program costs.

Al claims are subject to approval by the Minister and may be subject to a post audit if ordered
by the Registrar

"Notes:

ta) Clalms should be made by lefter from the Representalive fo the Regisirar, Petroleum
Divislon. and contain a statement certified by an officer of the com)
w&esslonal e:_geneer gmisl eophyalclst that the information in the mant
nowledge. The statement should provide a
breakdown of actual costs for at cost Items and may be subject to post-sudit. Claims
for drillin Iﬂnperaﬂons and related charges should be accompanied by a cost
statemant prepared and certified by an extemna! auditor satisfaclory to the Minister.

@) Costs must be incurred by the explorer, and must fairly and reasonably reflect the
axpense lo the :glorar of exploratory work.

ey Claims are subject to approval by lhe Minister.

{¢ Approval is subjact to confirmation that program reposting requiremenis have been
mel to the satisfaction of the Regulator.

() Costs related to exploratory work within Period 1 of the Exploration Licence must be
incurred prior to the end of Perlod |. Costs related lnaxploratory work within Period 2
cfastg latlribul bty pﬂ&r::ulgtebmflad to the ‘evaluation of the specific

& apporl c:osks v}rﬂch apﬁ log mora than one licence or pfogram must be Ialrgr

o0 Guldance Notes on Claiming Allowable Expenditures as published on the Dapartment
of Indusiry, Tourism and Investment wehsite and as amended from time to time are
intended to assist the interest owner with a submission for a clalm for allowabla

expenditures.



SCHEDULE W
REPRESENTATIVE(S) AND ADDRESSES FOR SERVICE

Husky Oil Operations Limited
707 - 8th Avenue S\W,
CALGARY AB T2P 1HS

Attention: Manager, Land

Phone: {(403) 208-6111
Facsimie: (403) 298-7040

Petroleum Resources Bivision

Depariment of Industry,
Tourism and Investment

P.O. Box 3018
Inuvik NT XOE OTO

Atiention: Manager, Oil and Gas Rights

Phone: (8687) 777-7484
Facsimile: (B67) 777-5105

E-mall: petroleum@gov.nt.ca





