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THE COMPANIES ORDINANCE
CORPORATION Limited by Shares
MEMORANDUM OF ASSOCIATION OF

JAZA ENERGY INC.

Incorporated:

January 8, 2015

Founders:

Jeff Bryan Schnurr

Sebastian Callaghan Manchester
Business Registrations:
CANADA

MNova Scotia

New Brunswick

Branch in Zanzibar, Tanzania (Pending)
Jurisdictions with Employees:
Mova Scotia

MNew Brunswick

Ontario

Shares:

The shares of the company are 1,000,000 common shares,

Issnance:

The shares are issued as follows:
Teff Schnurr = 500,000
Sebhastian Manchester — 500,000
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NIMOUS SHARENOLDER AGR

THIS AGREEMENT is made as of the & day of Januury, 201 3.
BETWEERN:

JAZA ENERGY INC.. | corporalion governed by (he laws of Canada {herginalter referned
to as the “Corpoaration™)

= il =
THE PERSONS IDENTIFIED ON SCHEDU LE*A™
= A =

Any Ferson who becomes 2 party to this Agreenent in accordance with the terms of ths
A greemment

RECITALS:

A, The nuthorized capital of the Comoration conzists of an unlimited number of Class A and
Class B shares (the “Shares™) and the portizs o this Agreement, other than the
Corporation, together own all of the issued and owistanding Shares i the capital of the

Cormporation.

B. The parties have entered into this Agreement to recerd their agreerment as to the mamner in
which the Comporation's affairs are to be conducted and 1o grant certmn nghis and
abligations with respect to the ownership ol the shares ol the Corporation.

THE PARTIES agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Delinitrons

Whenever used in this Agreement, the fallowing wonls and 12ums have the following meanings:
* Acceplance Notice' has the meaning given 1ol in Secnon 4-4(d).
»aeceptance Periad” has the meaning given to il in Section 4.4(h}).

~Act'” means the Coneel Business Corparations dei.



—_——m

Agreement” means this Sharcholder Agreement, including ol schedules and all
mmendments or restatements, and refercnces to “Article” or “Section™ mean the spect fied
-"'u“lL"IEﬁ. oar S‘:CII'I'I'I:I;! l]erh i_:.|, -"!I-HT'EH'I'I'IEEL'IT.

"Arm’s length” s Lhee micaning that it has for purposes of the fncoe Tux Aet [ Canndal,
“Articles” means the anticles uf the Corporation, as amended from time o Hme,
b 5 i L )

Board of Directars” mieans the ol of directors of the Corpomalion

“Business Day" means any day, viher than a Saturday or a Sunday, on which the pancipal
commerainl banks hecated in Maoncton, New Brunswick are open for commercial banking
i.'l‘llEl'ﬂ':ﬁE I:ll.-ll"in_l._." Tl'DI_'I_'““I hilnk'”'lg m"m

“By-Lanws” means the by-laws of the Comporation, 45 amended from time to time

“Competitive Business™ means any business that is, at the relevant time. engaged in the
design, development, marketing, sale or licensing of any product that is in form and
function dil‘:‘.‘ctl}' competitive with any of the principal products that are, a the ime the
appheable Shareholder's employment or engagement with the Corporation ceases, being
developed, marketed, sold or licensed hy the Carporatinn

“Drag-Along OMTer” has the meuning grved Lo il in Scction £.6(a) i),

“Family Member” means, m respect of an individual, any parent, spouse, child, spouse of
a child, grandchild. sibling or tust ereated for the benefil of one or more of them, a
custodian of property of any of them, or the estate of any of them.

“New Sccurities” means, collecuvely, equity securities in the capital of the Corporation,
whether or not currently authorized, as well a8 rights, aptions, or warranis to purchase such
cquity securities, or secunties of any type thal are, or may become, convertible or
exchangeable inlo or exercisable for such equity securities,

“Notice of Sale” has the meaning given to it in Section 4.4(a).

“Offered Shares” has the meaning given to it in Section 4.4(n).
“Offeree” has the meaning given Lo it in Seclion 4.4(a) for purposes of Seetion 4.4,

“Offerar™ has the meaning given (ot in Section 4.40a) for purposes of Section 4.4, and i
Section 4.5(a) for purposes of Section 4.5.

“Person” includes any individual, sole proprietosship, purinership, unincamorated
association, unincorporated syndicate, wnincerporated crganietion, trust, hudy corporale,
uied 8 natural person i his capacity es rustee, exceutor, administraar or other Jegal
represemative.

“Juza Energy” means Jiga Energy [nc,



“Shares” means all of the issued and outstanding shares in the capital ol the Corporation.

“Shareholder(s)” means any Person that becomes a party 1o Lhis Agreement as a halder of
Shares,

"11|1il'd Fﬂ.‘l}'“ |'|,’ﬁ_ |_|'||_'| [m;lni“g g.i1'll-l!|1- (1] [t imn 5‘,."1,:“{'“ qu"t“l’ I_;_|r pur_r_lL:lsi.'Ea ‘l‘l- Sl!'l.ﬂlnn 4 4..
und ian Section 4.5(1) For purposes of Section 4.5, |

“Third Party OFfer” has the meaning given o it in Section 4.4a)

1.2 Adlditional Defnitions

()

(hi

(=

()

Affiliaste. For the purposes of this Agreement, a Person 15 an affilinte of another
Ferson 11

(il one of them is the subsidiary of the other; or
(i each ol ilem is controlled by the same Person.
Control, For purposes of this Apreemenl:

(1 o gorporalion 15 considered contrelled by a Person {or group of Persons) il
voling sceurilies of the corperation carrying more than 50 percent of [_h“
voies for the election of directors arc held, otherwise thin by way of secunily
only, by or for the benefit of the Person (or group of Persons);

{iiv  a parnership (ather than a limited parinership) is considened controllad by
a Person (or group of Persons) that holds more than 50 percent of the
interests in the parinership:

(i) alimited parteership is considered controlled by cach ofits general pariners:
and

{iv] & teust is considered controlled by each of s trustees,

As Copverted. For purposes of thig Agreement, if o calculation of a number of
% hareg is 1o be made on an Sas-converted basis”, the number of Shares is detarmined
as the number af Shares that would be held by the applicable Sharcholdes if all
secunties held by them thatt are. dircctly or imdirectly, exercisable or cxchansenble
for or convertibie into the Shures are so exercised, exchanpod or converted.

Mefinitions ip Act. Unless there is something mconsistent in the subject matier or
context, or unless otherwise set oul in this Agreement, all words and terms used in
this Agreement that are defined in Lt Act huve the meanings el out 1o the Act,



1.3 Certain Rules of Interpretntion

I this Agrecsment:

(o}

(b]

fe)

1d}

el

(h

{h)

(i}

()

Consent - Whenever o provision of this Agreement reguires an approval or consent
1nd the approval or consent is nut delivered within the applicable time limit, then,
unless otherwise specified, the party whose consent or approval is required is
conclusively deemed 1o have withheld its approvil or consent,

Curreney - Unless olherwise spocifiel, all dollar amounts refer 1o lawiul money
of Canada.

Governing Law - This Agreoment is a contract made under, g:WL'I‘FI':d by il
construed 1n accondance with the lows of Canada and the laws of the Provinee of
New Brunswick, where applicable.

Headings - Headings of Amicles and Sections are mserted for convenience of
reference only and do not affeet the construction or interpretation of this
Agreement,

Including - Where the word “including' of “includes™ 1= used i thas Agreement,
tt means “including {or includes) without limitation™.

Number and Geader - Unless the comext ofherwise reguires, words importing the
singular include the plural and vice versa, and words importing gender mclude all
genders,

Severability ~ If, in any jurisdiction, any provision of this Agreement or its
application to any pirly or circumstance 15 restricted. prohibited or unenforceahle,
that provision is, as Lo that jurisdiction, inetfective only to the extent of such
restrichon, prohibition or wnenforceability without invalidating the remaining
provisions of this Agreement and without affecting th valiclity or enlorceability of
the: provision in any other junsdiction and withoor affecting itz application to other
parties or circumstances,

Statutory references - A reference to 4 statute includes all regulations and rules
matle pursuant 1o such stalute and, uniess otherwise epecifi o, the provisions of nny
statute, regulation o rule that amends, supplements or superedes the statule,

regulation or rule.

Time — Time 15 of the essence in the pedformance of the parties’ respective
obligations.

Thme Periods - Unless otherwiss specified, ime pericds within or Followriing which
any payment is to be made or act i3 to be done are ealeulated by exeluding the duy
on which the period commenees and including the day on which the peried ends
and by extending the period to the following Business Day if the last day of the
pernd 15 not o Business Day.,



14 Entire Agreemen

This Agreement eanstitutes the entire agreensent hetween Lhe parties and sets out all the covenants,
MOMMISES, warrantics, representations, conditions, understandings and agreements hetween the
parties coneerming the subject matter of this Agreement and supersedes all poor agreements,
understandings, negntintions and discussions, whether oral or wrtten. There are no covenants,
Promuises, wariantics, represeniations, conditions, understandings or other igreements, oral or
written. express, implied or eollateral hetween the parics in conpection with the subject maiter of
this Agreement except as specifically set forth in this Agresment.

1.3 Conflict with Articles and By-Laws

If there is any inconsistency between the provisions of this Agreement and any provision in the
Artieles or the By-laws, the tenms of this Agreement are paramount. The Sharchalders will use
heir reasonable best efforts to ensure that the Articles und By-laws rellect the teems of this
Agreement and are not amended 1o clude provisions thal are or could he inconsistent with the
provisions ol this Agreement, The Shareholders will vote the Shares held hy them so as to cause
the Articles and the By-laws 10 be amended to resolve any conflict in fivour of' the terms of this
M EreCiTent.

ARTICLE 2
COMPLIANCE WITH AGREEMENT

2.1 Sharcholder Agreement

{a)  The powsr of the Board of Directors to minage or supervise the management of the
business and affiirs of the Corporation is restricted in aecordance with the terms ol

this Agreement, '

(b)  Where provided in this Agreement, a Sharcholder has all the rights, powers and
duties of the directors and all obligations and liabilites relating 1o such nyglhts,
powers and duties, whether arising under the Act or otherwise. To the extent thal
this Agresment resincts the diseretion or powers of the direclors 1o manage or
supervise the management of the business and affairs of the Comporation, the
directors are relieved of their duties and habililies to the same extent,

{c) Mo amendment to this Agreeman that alfects the aghts, powers amd duties of any
of the dircctors is effective unlil the directors have been given nolice of the

pruposed amendment and an opportumty bo resign.

1.2 Complisnce by Corporation

{a) Each Shireholder will vote und act as a shurcholder of the Corporation w fulfil the
provigions of this Agrecment and in all other respects o comply with, and use all
reasonahle efforls (o cause the Corporation 1o comply with, this Agreement.
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(b}

The Corporation will carry oul and be bound by the provisions of this Agreement
1o the extent that it has te capacity and power ot law o do so.

ARTICLE }
MANAGEMENT OF THE CORPORATION

Board of Dircetors

(a)

(k)

(el

()

(e

The Corporation shall at all times during the tesm of this Agreement have  Boa rd
of Directors composed of directors who are qualified to acl os direetors of the
Corporation under the Act and any other applicable law.

Board Size. The sumber of dirceters on the Boand of Thircctors shall at all times be
within the minimum and maximum presenibed in the Articles,

Boar] Composition. Each Sharcholder shall vote, or ciuse 10 be voted, all Shares
owned by such Sharchalder, or over which such Shareholder has voting control,
from lime to time wnd at all times, i whatever manner as shall be necessary to
ensure that at cach annual or special mecting of shareholders at which an election
of directors is helil or pursuant to any written resolution of the shareholders, the
following persoas shall be elected 1o the Boand:

(i) Omne divector shall be nominated by Jelf Bryan Schawrer who shall initially
be Jeff Bryan Schourr; and

{1} One director shall be nominated by Sebastian Callaghan Manchester who
shall he Scbastian Callaghan Manchester,

Failure 1o Designate 2 Board Member. In the ahsence of any designation from the

Persons or groups with the nght o desiznaie a director as specified above, the
direcior previously designated by them and then serving shall be re-elected if sull
eligible to serve as provided herein,

Removal of Board Members. Each Shareholder shall vate, or catse to be voted, all
Shares owned by such shareholder, or over which such Shareholder has voling
control, from lime to time and al all imes, 1n whatever manner as shall be necessary

o ensure that

(i) no dircetor elecled pursuant to this Section may be removed froan office
unless such removal s direeted or approved by the affinpative vote of the
Person, or Persons, entitled under this Section o designate that dircetor;

(i}  sny vecancies crealed by the resipnation, removpl or death of o directer

elected pursuant 1o this Scetion shall be filledpisuamt 10 the provisions wf
_'_.._-'L b r

this Section; and 1
ﬁ'_-: ".E‘—-._i:'-.t

0
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{a)
{h)
i)
{ed)
ic)

(114 upon the request of any party entitled o designate a direclor as provided in
this Section 1o remuove such director. such director shall be removed.

i) E'hm*mm'ﬁ shall execute any writlen resolutions required 1o perform the
obligations of this Agreement, and the Company shall, at the request of any party
entitled 1o dusignnte difectors, o call & gpecial mecing of sharchalders for the
purpose of electing directors,

Board Matters

Quarugy,

0 A quorum for meetings of the Board of Directors consists of a majority of
the members of the Board of Directors

ti) If at 2 meating of the Board of Dircetors, guorum is not present wilhin 30
mi.m'h:?' afier the time fixed for holding the meeting, the meeting stands
adjoumed to a day and time determined hy the dircctors present at the
maeting, and ot least 4% hours® wrilten nolice must he given of the adjoumed
meeting. 11 quarum is nat present within 30 minutes after the tine fined for
loliling e adjourned mecting, the quorsm at the sdjoumed meeting s 4
majority of the members of the Board of Directors present (and no pariicular
directors neeil be present).

L3
MNolice. Directors shall be entitled 1o no less than forty-cight (48] hours’ nolice
[the “Motice Period™) of anv meeting of the Board of Dircetors, However,
notwithstanding e furegning, with the unanimous consent of the direcins, the
Notice Perid may be waived and a mecting of the Board of Directors may be held
a1 any time unanimously consented to, including, for greater certainty, immediately
lollowing notice of the meeling.

Attendance by Telepbone.  Any or all directors may participate in a mecting of
the Board of Directors by means of such telephone, electromic or other
communication facilities as permit all directors participating in the meeting to hear
and communicate with each other simultaneousty and a director participating in
such a meeting by such means i2 deemed 1o be prosent at the meeting,

Decisions. Decisions of the Board of Directors shall be made by majority vote of
those members of the Board of Directors in attendance provided that & quorum was
in etiendunce at the commencement of the mecting. Each member of the Board of
Directors shall haeve one vote and, upon an equal division, the chainman shall have

a casting vol2

ur angd nities.  The Cosparation will mdemmify *each director for
claims agains! the director in his or her capacity as a divector to the fullese extem
permitted by law, and will, on the request of o director, enter into indemnity
agreements to that effect with each of such direciors,



) Expepses of Direptors. The Corporation will reimburse each ditector for the
reasonable eul-ofpocket expenses of the direetor ineurred in comnection with
attending mestings of the Board of Drectors, bul ao director i entitled my any ather
tompensaton for participation at mectings of the Doard of Directors o any
commitiees of the Board of Directors or [or crrrying out activities as a director in
ecincclion with the Corporation's business (other than any compaasiion payitle
b an Independemt Director if U compensation is approved by majonty af the
members of Board of Directors other than the Independent Director).

3.3 Commitiees

The Board of Directors shall be entitled 1o establish such committees as it deemns appropriate,

provided tha the Board of Dircetors shall only delegate its responsibility in pecordance with
applicable lnw,

34 Sharcholder Quornm

A quorum for meetings of sharcholders of the Comoration consists of holders of @ majority of the
nutstanding Shares (calculated o an as-converted hasis), heing present in person (or by
representative) or by proxy, Il a quorum is not obtamed o any meeting. the meeting shull be
ﬂlljul.ll'l'.ll.'li ad ey e reconyvened upan ol less than three Business '-:'ilfl"'-ﬁr notice tn The
Sharcholders, at which reconvened meeting the quorum shall be af least two Sharcholders present
in person or by proxy at such meeting provided that enly matters contained in the notice delivered
with respect 1o the adjourned meeting shall be transacted. Subject 1 the terms hereol, all guestions
hefiore the Sharcholders shall he decided by a majority of those voting. The chairman of the
meeting of the Sharcholders shall have a casting vote.

ARTICLE 4
DEALING WITH SHARES

4.1 Restrictions on Transfer of Shares

(a) Excep in accordance with sections 4.5, 4.6 and 4.7 below, the Corporation’s
securitics, other than non-convertible dehbt securities, shall not be transferred with
out either (a) the sanction of a magarity of the directors of the Corporation, or (b)
the sanction of a majonty of the sharchalders of the Corporation, and in either case
of (a) or (b), only ns specifically permitted by this Agreement and only in
accordance with the terms of this Agreement.

i) Mo Sharcholder may transter, and the Corparalion may not issue, Shares unless the
proposed transferee or subscriber, il not already bound by the terms of this
Agrecment, agrees, in writing, W become a party to and to be hound by the terms
of this Agreement: and



4.1.2

(e} Any Person required to become party Lo this Agreerment as i resull ol an issunce
or ransler of Sharey may o sa by executing 2 counterpart fo this Apreement II'I.1|'|'I'.!
form set out in Schedule *B" or such other form acceptable to the Corporation.
Upon such execution, and acceptanee uf the acknowledgement by the Carporation,
guch Person becomes i party (o ihis Agreoment without any further st hy any other
party,

Equity Participation .

Each of the Shareholders represents and werrints to each other and 1o the Corporation that:

a)

k)

]

d)

el

Such Shareholder at the date hereof {or, if such Shareholder becomes a party following the
date of this Agreernent, at the dale such Sharcholder acquired its Shares), owns beneficially
and of record the number of Shares sel fordh apposite such Sharcholder's name on Schedule
“A" or Schedule “B" attachied hereto, as applicable (as such schedules may be amended
from time to time 1o reflect changes in sharcholdings).

The Shares held by such Sharchalder are held heneficially and of record by such
Sharcholder, such Shares are not subjeet to any mongage, lien, charge. pledge,
encumbranee, security inlerest or adverse chiint and no Person has any rights 1o hecome a
holder or possessor of any of the Shares ar of the certificates ropresenling same. if

apphcable;

If the Sharehalder is an individua!, such Sharcholder has the capacity to enter into and give
full effect to this Agreement;

Il the Sharcholder is a corporation, that it is duly incorpersted and validly caisting m‘ilﬂr
the lnws of its jurisdiction of incorporation and that it has the corporate prwer and Gipacity
1o own its assets and to enter into and perfonn its obligations under this Agresment;

This Agreement has been duly authorized by such Shareholder and daly executed and
delivered by such Shareholder and constitutes a valid and binding obligation enforceable
in accordance with its terms, subject to the uswal exceptions as 1o bankruplcy and the

availability of equitable remedics:

That the execution, delivery and performance of this Agreement does not and shall oot
comtravene the provigions of i aficles, by-laws, constating documents or other
organizational documents or the doeuments by which such H.h:l.n;'hnln:{q:-r wag created or
established or the Provisons ofany indenture, agreement or other instrument to which such
Sharehelder is a party or by which such Sharcholder may be bound, and

That, subject to the terms of this Agreemen, all ol the foregning representations and

warranties (other than the represeotation and warcanty af paragraph (a)) shall continue o
be true and correct during the continuance af this Agreement,

4



4.2 Endorsement on Ceortilienics

In ﬂﬂtlﬂiﬂﬂ o Ay JL‘H.EIH.'I'E H.‘l.'||.11|‘ﬂ'|'J h,:, -'hj1|1"|l'l.!'-:lh|1! gecurilics L=, S.lli.'lTﬁ L'ﬂl'tiﬁ':.'ﬂms nf tl"ll:,'
Corporation representing Shnres will bear the fllowing language either as an endorserment or o1

the face of the centificate:

“The shaves represented by this covtiffeate are sulyeet fo the termes
and eonditions of o Sharcholder Agrvement marde as of the & day
ol Janwary, 2015 as i nray be amended jrom lime i lime, W fitch
agrecment comaing, among other things, restfetions un e right of
the halder of the shares represened by thie cortificate o transfer o
ol e shaies,”

43 FII'H‘IFIIL"II Tr‘n;ﬁgrg

{a)

(b)

With the consent of a myoniy of te Boand of Dircctors, cacl Shareholder may
trimsfer all or any part of the Shares owned by it 10

[t

it

(iii)

(1v)

()

on AT liste of the Sharcholder;

n comaration contralled hy the Shareholder andfor his or her Family
MMembers;

a1 custodion, trustee (inclwhng an RRST, KIF, IRA or similar
retirement or investment fund) or other fiduciary for the Sharcholder
andlor his or her Family Members;

in the case of & Shareholder that is 2 comparation, 0 ANy sharcholder
or shareholders of such corporate Shereholder; or

in the case of a Sharcholder thet i o trust, o any beneficiary or
beneficiares of the rust,

provided that, in each casc, such transferoe agrecs o hecome o party to and to be
bound by this Agreement by signing & counterpar agresmei in the form attached
us Schedule "B and, if requesied by the Board of Direclors, signs an irevocable
voting trust in respect of the transferred Shares m o form weeptable w the
Corparation in [avour of the fransferor Shareholder.

If the trunsferee o whom Shares are ransfeered pursuant to Section 4.5¢4) is no

Junger:

(A)

{(B)

an Affilinte af the tranaferor (in the case ol o transter pursuant to
Scction 4.3(a)i);

controlled by the Shareholder andior his or her Family Members (in
the case of & transler pursuant Lo Secton 4.3(a){11)); or



4.4

(e

(d)

(Y neustodinn, wustee or fiduciary for the Shareholder ind/or his v her
Family Members (in the case of a transler pursuant o Scetion
43 ajthin,

the T ; . g y .
transferce will immedimely imnster all of the tonsterred Shares back tn the
Iransferr,

.ﬂu nill timies afler the transfer of Shares pursvant to Section 4.3(a}, the transferor is
"‘:."'" ¥ ""_d severnlly lisble with the transferee for the observance and performance
ol obligations of the transferce under this Agrecment.

Section 4.4 (Right of First Refusal) amnd Scetion 4.5 (Tag Along Rights) de pot
apply o any transfer penmitted or reguired under this Seetion 4.3,

Right of First Refasal

()

ib)

(Gl

(d)

JH_ Shaveholder (the “Offeror') receives from a thind party (the “Third Party™),
weting as principal and dealing a1 arm’s length with the Offeror, 4 hona fide wntten
offer ithe “Third Flrl‘_'.' Ofer™ o pun;hwu ol arany ol the Shares then held by
the Offeror (the “Offered Shares™, which Thinl Party Offer the Offeror has
a‘:l"-'fl‘-"ll-"lll (subject to comphiance with the provisions of this Section). the DFfener
will deliver a notice in wnting (the "Notice of Sale”) to the other Sharcholders
timdividually, the “Offeree”, apd collectively, the “Offerecs”) affening to sell 1o
the Offerces the Offercd Shares 2t the sune price anid in all other respects on the
same lerms and conditions ag provided in the Third Party Offer {excent that the
Notice of Sale is deemed to contain the previsions of Section 3.10.

The Offeror will deliver with the Notice of Sale, a true copy of the Third Pany
Offer and, il the Third Party is o corporstion, the names of the principal
sharcholders (if available), officers and direstors of the Third Party. The offer
contained in the Notice of Sale is imevocable except with the consent of the
Dfferees and will be open for aceeptance fur o period of 20 Busisess Days after the
date upon which the Notice of Sake was last received by the Offerces {the

“Acecptance Period”).

Lipon the Notice of Sale being given, the Offerees hove the nght o purchase all,
but nat less than all, of the Offered Shares, The right of the Offerees 15 shared
ameng such Offerees pro rata bused upon the number of Common Shares
heneficially owned by such Offerces as of the date the Notice of Sale is given
(calculated on en as-converted busis) or o purchase in such other proportion as

such Offtrees agree in writing,
Within the Acceptance Peried, each of the Qlleress may accept the offer by piving
1w the Offeror a notice in wrling (an “Acceptance Nalice™) accepling the uffcr

contained in the Notice of Sale and speeilying the maximuim number ol Offered
Shares it wishes 1o acquire (which number may be greater than or less than ifs pro

rata entitlement ).
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4.5

i)

(f

(k)

(i)

gl:?i‘:::ﬁ d""”'. nul give an Acveplance Notice or specifies i ils Acceptance
Offered S, i “LI Shares less than its pro rat emtitlement, then any upacceplod
s Ares are deemied v have been offered, by the Offeror, to any Offerees
O, ecified in their Acceptance Notice o desire to sequirg a oumber of the
suh;-r[T tﬁ'ﬁ“ ireater than their pro rata entitlement, zmu_] eu-::lj q:;rh Offerce --a
i (¢ maximum mumber of Offercd Shares specified in 115 Aceoptance

wHee. entilled to acquire its pro rat share of the unaceepted Offered Shares hased
dpon the number of Shares beneficially owned by such Offerees, as helween
themselves lealculated on an as-converfed lasisk or in such other proporion s
such nITI:ILT.s agree in "-'l-'Tlliﬂg.

If 1the Offerees, or any of them, mive Acceplance Notices within the Acceplance
Period confirming their agreement te purchase all of the Offered Shares, the sale of
e Offeeed Shares 10 such Offerees will be completed 20 Business Duys following
the expiry of the Acceptance Period (or such other date agreed 1o by the Offiror
andl the Olferees)

IF the Offeror does not reccive Acceptince Notices from the Offerces, or any of
them. within the Acceptance Perind confirming their agreement to purchase all or
any part of the Offered Shares, (he Offeror may sell any Offered Shares aot Laken
up by the Offerees to the Third Pary at the price and upon the terms and conditions
specified in the Third Party Offer. Any transfer (o the Third Party pursuant 1o this
Section 44{g) must be completed within 60 days following the expiry of the
Acceptance Peniod, filing which the provisions of this Agreement again apply to
any praposed transler of Shares by 1he Sharchelder, and so on from time Lo lime
The Offerecs whe provided Acceptance Notices confioming their agreement to
aequire @ part of the Offcered Shares must complete the purchase of such sharcs
within 30 days of the Transfer of the remairing Offered Shares by the Offcror 1o
the Third Party.

All Acceplance Notices or other notices under thig Section 4.4 must be given
concurmently to all CiTences.

To permnit the practical implementation of this Section 4.4, no Shares may be sold
by any Sharelhwolder as purl of o incklantal o the sale of any other assets of any

other (ransection,

Tag Alung Rights

{u)

Sl.lbjﬁ.‘l to Section 4.6[2) below, 1T a Sharehalder {the "OFeror™), ha ving complied
with the provisions of Section 4.4, proposes to sell all or a portion of the Shares of
such Offeror w & thind pany (the “Third Party™), the Offeror 15 fee o sell such
Shares to the Thind Paty if] prior to the completion of such sale, the Offeror causes
the Third Party to offer to purchase the Shares held by the othdr Sharcholders on
substantially the same terms a8 (hose upon which the Offerur wall sell to the Third

Party
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d.6

(i)

(ch

IT the Third Party has
parchase in the o

Pany up 1o sy

specilicd 3 limited number of Shares thul it is willing o
SBETeate, then each Shareholder has the right to sell 1o the Thind
Sharchollers prorada number of Shares,

I 2y § . .
any Sharcholder fogs ool elect (o sell (he full number of Shares thut it is eotithed

10 261l the :
i .rrh" Offeror is entithed to scll additional Sharcs to make up the agpregate
ET IJF SI]:‘H"E.'S. hl:‘,:l-ng 50 I'l'l1l'|.2|115:'_"(|,

1‘.'l|rug .-‘u.[-uug mﬂhlh

{4

ib)

IT & bona fide offer (a “Drag Along Offer”) is made or proposed 1o any
sharchalders or 10 the Corporation:

i1 that provides for

{A) the nmalgamalim or merger of the Corporation with another
COMporation, or an smangement, pursuml Lo which the holders of
voting securilies of the Corporation immediately pnor fo the
tronsaction hold, immediately after such transaciion, direelly or
indirectly, less than 50% of the viling power to elect dircetors f the
corporation resulling from the ansachion;

(B)  a sale, lease or license fother thum the nop-exclusive hoense af
intedlectual property rights in the ordinary course of business) ol all
o substantially all of the assets of the Corporation and any of its
subsidiaries;

(Cy a2 saleofall or substantially all of the cutstending Shares (other than
Shares held by the third party offeror or any Person acting joinily or
in concert with the thied party offeror). or

13 any combination of the ahave; and

(i) that is irevocably accepterl or approved by the holders of at least 0% of
the Shares (calculated on an as-converted base),

then, any Sharebolder whe has not accepted or approved the Drag Along Offer is
deemed 1o have done so upon being notifiad by such third party offeror or the
Corporation of the names of Sharcholders who have irrevocably accepicd or
approved such Drag Along Offer and the number of Shares in respect of which they
have accepted or approved the Drayg Aleng Olfer. Each Shureholder shall be
required to transfer all of iis Shares o the third party offeror andior to vole or sase
to he voted all of its Shares o accomplish and give effect Wo the terms and conditicns

of the Drag Aleng Offer.

To the maximum extent permiited By law, vach Shurelwider hereby waives any
sratutory right of dissent and’or appraisal remady 1o which it would otherwise be
entitled in connection with any iwansaction contemplatal in this Section 4.6,

I3



4.7

(€} I a Sharcholyer |

Sedtien. within ”ﬂlls 18 execute or deliver uny document reguaned purswant e s
Shurcholder. the {:""'-"'-5 l|4l§.pa ollowing a written reguest o do so !.1-:.- annther
Person mak, :Lh IROFION ur the Person making the Drag Adong O[fer, then the
that any pwl:u. i F’“‘E Alung QlTer may, without prejudice to any other rights
Shareholder. ?n ]1"'":' hive, execile and deliver sucl dncl.um:lm oty achall of such
attormey in 0 and. the Sharcholder hereby irrevoenbly appoints such Person its
power of ai i hnh:di: with full powers of substitution.  Such appomntment and
ol m]:'f‘:'.l’q being coupled with an interest, will not b ll:*.'nh![_| by the
confi 7o -l]ﬂirupu::,,-.i_-.[ the tranaferoe, snd (he transferor herchy m.tl [l ol
'fims and agrecs to ratily and confiom sl that the transferee may lawlully do or
SIS 10 be done by wirtie of such appoiniment and power. The exsculion ni this
J"'ni_-!rr-'fﬂrrn-:n.t does nol terminate any power of aomey granted by a Sharcholder
previously, and this power of attomey will not be tenminated by the execution by a
Sharcholder in the future of a pawer of altomey, and each Shareholder agrees nol
‘e take any action that results i the tenmination of the Right of First Offer below.

REI,I,EI" of First Offer. Subject w applicable securities lvws, 17 the Corporation propuses to
ubler or sell any New Securilies, excepling any New Sccoritics issued as equity-based
cTipensalion 10 an ehgible recipient pursiant 1o an approved equity compensation plan of
the Carporation, the Corporation shall first ofTer seel Mew Secorities o each Sharehalder
A Sharcholder shall be entitled 10 apportion the right of first offer herehy granted to it in
such Hﬂ?ﬂﬂiﬂlﬁ ns 1t deems approprnte, among (i) itselt, (i) its Assoviates and Affiliaes
and i) its beneficial interest holders, such as Hmited partners. shareholders or any other
Porson hoving beneficial ownership, of such Sharcholder (“Shareholder Benefieial
Owners™); provided that, cach such Associate, A fMliseor Sharchokler Beneficial Owner:
{x} is nol o Competitor, unless such purty's purchase of New Secunilics is ollierwise
conseriled to by the Board, and (y) such pany agrees 10 enter into this Shareholder
Agreement, as a “Sharsholder™, E

ia) The Corporation shall give notice (the “Offer Notice™) 1o each Sharcholdes, stating
(1] 1t bowna fide intention to ofTer such New Securities, (i) the number of such Now
Secunitics to be offered, and (1ii) the price and terms, iFany, upon which it proposes
to offer such Mew Securities.

(kY By notification to the Corporation within 20 days after the Ofter Notice is piven.
each Shareholder may elect io purchase or otherwise acquire, al the price and on
the terms specified in the Oller Notice, up to thal portion of such New Securities
that equals the proportien thut the Shares then held by sueh Sharcholder (including
all Shares then issuable (directly or indineetly) upon conversion and'or exercise, as
applicable, ol any derivative securitics then held by such Sharcholdery bears o the
total number of Shares then cutstanding (assuming full conversion and/or exercise,
as applicable, of all denvative sccuntics (including any allocated but unexercised
options in the capital of the Corporation). Al the expiration of such 20 day period,
the Comaration shall promptly nolify each Shareholder that elects 1o purchase or
acquire all the Wew Scrurities available to it (each, a “Fully Exercising
Sharcholder”) of any other Shareholder's farlure o do likewise. Duning the 10 day
penod commencing afier the Cuorporslion has given such notice, cach Fully

4




Exercising Shapgl
OF dcquire, in addifion s the
of the New SECUrities for wh;

by Eving notice 1o the Carporation, elect to purchase
numhber of chares specificd above, up (o that porlion
¥ ] ; ch Sharehalders were cnitleel do subserbe for bul that
w;:;:':;:;ﬁm"rd bor by the Sharchalders that is equal to the proparion tht 1]‘!':
exercise, ge an _I“-"d1 O ssuable (dircelly or indircetly) upon conversion and/or
Exeteisin 'Elﬂmfl'mm"‘ of any derivative seeuritics thea held, by such Fully
iiliiat ? wreholdey bears o the Shares issed and held, or issuable (directly or
ik ¥! apon eonversion anckor exercise, as applicoble, of any denvative

\mities then held, hy )y Fully Exercising Shareholders who wish to purchise

EHL"h. u'hy“hm:r.'md h’m SL Pp: [ . = s .
ey s, [he closing of any sale pumuant to this Section
A.7(b) shall oceur on TR i e

dths on the later of o days of the date that the OfTer Motice is given
and the date of initial sale of New Securities pursuant 1o Section 4.7(c).

lder may,

] [Fan New Becuritios refered !
OF aequired us provided
Peried following the ¢

o in the Offer Notice are not electel 1o be purchased
1 Seetion 4.7(h), the Corporation may, during the P0-day
spiration of the penods provided in Section 4,7(h), offer and
scll the FEmining unsubscribed portion of such New Sccurilics to any Person or
Persons at the same price and upon the sme terms as specitied in the Offer Notiee,
If ”"E. Corporution does nol enter inlo an agreemens for the sale of the New
Securilies within soich penod, or if such dgreement is nal consurmmated within 30
days of the executivn Whevenl, the right provided hereunder shall be deemed 1o he

revived and such Mew Securities shall mot be offered unless fre reolfored 1o the
Sharcholders i accordance with this Sectjon 4.7,

ARTICLES
ARRANGEMENTS RECARDING DISFOSITIONS

51  Closing

Il purchase and sale of Shares is affected pursuant to this Agreement, the following provisions
shall apply, subject to any agreement to the conlrary:

{u) Payment of Purchase Price and Delivery of Cenificates. The purchase price shall be pand
by certificd chegue on closing against receipl by the purchaser of the share cemificaie or
certilicates representing the Shares being purchesed and sold, duly endorsed in blank for
transfier with signatures guaranteed by a Canadian charered bank or irust company together
with sigmed and dated resignations by the vendor or his sominee as a director and officer
of the Corporation, if applicable. Any transfer of Shares pursuant to this Agrreernent shall
be conditional on the transferce first becoming o party to this Agreement by signing a
counterpart to this Agreement in the form attached as Schedyle “B*

(B Cloging. Closing shall take place at 1 0:00 a.m. local time on the date for completion of the
salc at the registercd office of the Corporinion;

15
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(i)

fe}

ity

h.l

Title. The .

sold t'pél!:,:je:l;:::::?!] wl:'_-m'“ thal he hos good and marketable title o the Shares being

kil whstsoeve Cxp "'”fl"h en, charge, I‘-ﬂf:llrrlhlum.'l: or securily inferes! of any nature or

such decumnis mu::[‘: Ihc !E"“"-“ of this agreement, und shall deliver to the purchaser all

as may be neces strumients and shall take all such steps and do all such acts and (hings
CEssary of desirable to vest such title in the purchuser:

:T?E:FHL;E—(I':'%F“[T_%!E [T on the date of closing the vendor shall have rﬂ.ﬂn.!l:j. ncglected
pite B thi u"' .TI‘ ele the sale, the purchaser shall have the right tor deposit the purchase
o 1“" unt of the vendor in the designated hank of the Corporation, or such nther
A o5 may be designated by the Board of Directors of the Corporation and thereafiee
;-“““‘L‘ and deliver such deeds, trnsfirs of share certificates, resignations and otber
acuments that may be necessary or desirable in onder to complete the transiclion with
respect 1o such purchaser; and such purchaser is herehy imevocably constituted and
appointed the atomey of the vendor in that behal T

-%@"f‘?-f-!idﬂ‘.fm-lﬂ Comoration  [Fat the tire of sach sale the vendor shall be indebied Lo
the Corporation, the purchaser shall have the right out of the purchase price payable for the
Common Shares to pay, eatisty and discharge such indebtedness; and

Assignment of Indebtedness, iFm the time of such sale the Corporation shall be indebied
to the vendor, the purchaser shall, upon the closing af such sale, purchase such
IHlfll:hEﬁdl'I[:SS from the vendor for a price L‘I|I|i|!t o Ulwe wmoun! theceof and shall pay siich
price to the vendor on closing by centified cheque agninst delivery ofa valid assignment o
the purchaser of such indebtedness.,

ARTICLE 6

INFORMATION RIGHTS, CONFIDENTIALITY AND NON-COMPETITION

Information Righis

Each of the Sharcholders shall have reusonable secess (o the Articles, By-laws, and financial
staternents of the Compeoranon.

6.2

Confidentiality

Neo Sharcholder may, without the consent of the Corporation, directly or indirectly
communicete or disclose 1o any Person (other than the other parties lo this
Agreement and their employees, agenis, advisors, representatives and limited
puriners) or make usc of {except in conncetion with its interest in the Corporation)
any confidential knowledge or information relaling to or concerning the customers,
products, technelogy, trade secrels, systems or operalions, or other conlidential
information regarding the property, husiness and affairs, of the Corporation. such
confidential information shull be idenfified by the Corporation as confidental with
conspicuous markings, or otherwise identified with o legend as bemg confidential,

(al

cxcepl:



(b}

(1 mivrma)
i :Ils:;,?;:: lh.;l: 18 or heenmes penerally availahle to the pablic (ofher than
o e by such Shareholder or fts employees, agents, advisors ot
Presentatives contrary to this Section):

{it) infi 1
[:n_zm:m"”ﬂ_ﬂ‘ﬂl I5 rL'T‘\IHII'IE!H}' required 1o be disclused hljl' a Shurcholder to
ﬂ' 1% INfefesls 151 l:.'i.l'l'll".'l:ﬂ.‘l'iﬂl'l '|'|'iﬂ'| a":‘l Il"-H‘“I l'_||'||'|.|:|:l:!l:,ll-l'lﬂI lII'IdL-"'r lh”‘i
greement. as established by documentary evidence;

ITH I i :
tm) '“r“';'“-_“lﬂﬂ that 1% reguined to be disclosed by law or hy the applicable
:L'H“ ations or pulicies of any regulatory agency of competent jurisdiction
Tany stock exchange, as established by documentary evidence: o1

(v) “:' m"“'-"'?nﬂﬂ with a propesed transfer of such Shareholder’s inforest in the
i;ﬂl'puruu_uu_ bt only if such Sharcholder provides nobice Lo the
Corporation and ohiaing o prior wrtten covenant of confidentiality from (he
Person 1o whom il proposes to disclose such information.

Each Sharcholder acknowledges that disclosure of any confidential information
regarding the Corporation 1n coniravention of this Section may <ause signicnt
harm to the Carporation and thal remedies at law may be inadegquate to protect
against a breach of this Section. Aceordingly. cach Shareholder acknmwledpes that
the Corporation is entitled, in addition to any other relief available o it, 1 the
granting of injunctive reliel without proof of actual damages or the requircment ter
establish the inadequacy of any of the other remedies available o it. No
Sharcholder may assert any defence in procecdings regarding the Lranting al an
injunction or specific performance based on the availability 1o the Carporation of

any olther remedy.

6.3 Mon-Solicitation

(a)

ulder, or any Eligible Transferce of such Sharcholder,

For o long as any Shareh
he Comporation, and for two (2] yeurs thereafter. such

remaings @ shareholder of 1
Sharcholder agrees not [o°

i induce or attemp! fo induce o directly or mdirectly participate n the
inducement of, uny employee of the Corporation to hreach that empluyes’s

contract of gmployment with the Camoration,

cit, atrempt 1o sulicit, canvass or interfere wilh any

(i) directly or indirectly suli
n connection with the

Person that is Or was i customes of the Corporation i
activities of o Competitive Business; or

(iii)  perform wark rolated 1o the business of the Corporation for any Person that
was a customer of the Corporation dunng the twelve (42) munth period
1 such Shareholder or such Shareholder's Eligible

prior to the date on whic!
Transferee, if any, ceased fo be a Sharchelder of the Corporation. in

connection with a Compatitive Business.

|7



by The restrictions
severable coven
such Sharelinig
strel enforcemen thereat
Sharehalder and each such §
that the Corporation's Mirk

in this Section 63
Whts sl i be pegse
er's Eligibie Ty

are ackiowledged 10 be separate, distinel anid
nafle aml valid, and cach Shargholder aml each
anslerec, 1T iny, hereby waives all l:lh.'l'l.'l'lt"l.r"-i W “‘lr
Without limiting the generality of the foregomg. each
harehokders Eligible Transferee. il'::m}r. scknowledges
el may extend across multiple jurizdictions

ARTICLE 7
CENERAL

7.1 Application of this Apree ment

The terms of this Agreement will Apply mrasatis mutesdis to any shaves:

La)

y .

y . : ' Dclvvissian  of
resulting from the conversion, reclassiflicanon, redesignation. su
consolidation of the Shares: und

. by the
() of the Carporation or any successer body corporate that may _*_“’ “:".’:f_ihgn of
Sharcholders on a merger, nmalgimation, arangement or other reorga
or including the Corporation,

i ielerati shamees that
and prier to any such action being laken the parties will give dun:_r:mmdemit:_m:: 1:: :j[:;;r; ':.' ¥ P
may be required to this Agreement in order to give effect tn the intent of this |

72 Motices

; . thi
Any notice, consent or approval requived or pennitted 1o _i:n.' given in tﬂﬂ:li::il;; :;:Enu:
Anf;emeni (a " Motice™) must be inwrling a.ru.l_'ts sl:ii'ﬁ:i:nﬂ vl wmf@ulﬂ:;«'irc{:‘L P
I:r;n:murit:' service or other personal method of delivery), or if ransmitted by &

fa) in the case of 1 Nobce o 1he Coporation al:

Jazo Energy Ine.
10 Schwol Lanc
Sackville, NB  E4L.3J9

Attention: Jeft Schnurr

E-mail:  jelfiijadaeneray. cum

at the address, fax number or e-mal sddress listed

sholder, > . iy

(b} in the casc 11[.:*'13 gh:.;r::hil :3 showi on the records ol the E.‘uqmralllﬂn, it b_l-h-ll-

i M};m’ﬁmﬂ; be designated by Motice by o Shareholder 1o the Corparntion
pther address as

|5



Any Notice delivered oe trgg

b pecevisd un e e n?ﬂ::.-tuﬁd 103 panty 35 provided shove is deemel to have been given

Day priov o 5:00 pm. local (ime i |-:::”rmm“”l'=f| I1f'i1 1% delivered or transmiticd on o Business

ransmitted afler 5:00 pm. loca N e place of delivery or reeeipt, 1§ the Notice is delivered of
s f0cal time or iF sueh day iv n o Dusiness Dy, then the Notice is

deemed [0 have been gpve ; s
time, change its udﬂmgt,? and received an the next Business Day. Any party miy, from time
this Section. ¥ Ervimg Notice 1o the ather parties in aceordance with the provisions of

73 Amcndment

(2)  No amendmieat, supplement, modification or waiver of this Agreement is binding

unless, :lm_l nar:h such amendment, supplement, modilication or waiver 15 binding
= all parties without further action if, approved by the Corporation and the holders
of at least a majority of the Shares. However, any nendment that would materially
and aclversely affect one or more Sharchelders in o manner different than the other
Sharcholders of the same class 15 ineffeetive agninst such adversely affected
Shareholder or Sharcholders without the prior written consent of the adwersely
affected Sharcholder or, if there is more thun one adversely affected Sharcholder,
the adversely affected Sharcholders hotding at lenst 8 majority of the Shares of such
class lield by such adversely affected Shareholders.

(h}  IF this Apreement is amended or restated without the written consent of all
Sharcholders, the Corporation will provide a copy of the amendment ot restitement,
forthwith following the effective date of such mnendment or restatement, to each
Sharcholder who did not provide its written conscent.

T4 Termination

This Agreement lemiinates:

{a) upon approval by the Corporation and the holders of al least a mujorily of the
Shaores;

(b)  immediately prior fo an inilial public offering of Common Shares by the
Comoration:

upon the dissolution or bankrupicy of the Corporation or the muking by the
Corporation of an assignment under the provisions of the Bankruptey and

Fusofvency Act: or

[+

(d)  one Person hecoming the beneficial wwnee ol all of the Shares,
75  Execation and Delivery

by the parties in counterparts and may be executed and deliversd

; he executetl .
T Agmﬂﬂﬂll e md faxes tﬂEElhl;r costitsle one agrecment.

by fax, and all such counterparts

1%



T.h ﬂt“l}“' l'lf the Anmumnl i

This Agrecment enu :
i sk ﬂul:ﬂel;: W the beneht of and is binding upen the respective heirs, execulors,
: s and permitled ussigns of the parties,

.7 Assignment

ﬂ;ﬁ:ﬂ:ﬁl‘jgﬁn:pmﬁ. ﬁ:'! Prior written notice to the Corporation, to assign all ol its righls,
transferred {nuhjﬁt o ohligntions uider this Agreement to any Person to wham Shares are
\ianialhe) 'Dl-hﬂn = o complinnee -n.-lrla the provisions of this Agreement applicable to sueh

b se, none of the parties may assign its rights, benefils, remedies md obligstions

mder this i : i :
:hm:hﬂ Agreement without the prior writlen consent of the holders of at least a majority of the

7.8 Legal Adviee

T_!'“ undersigned acknowledges and confiems that prior to excouting this Agreement the
Lﬁrﬁ'{mmn}"'ﬂuﬂhﬂ the umlersipned 1o obiain independent legal advice with respect i the
un:lnrs»jgnul 5 rights and ehligations under this Agreement, The undersigned confimms ol agrees
that: (i} the undersipned has executed this Agresment on the undersigned’s own wolition and
I.l.l'll:hl:lllllt BNy duresz whateoever from the Corporation, the other Sharcholders or mny other Person:
unil tu_} il the _Lu1de:r.ig,n¢-:l did not obtain legal advice prior to exccuting this Agreement. the
undersigned will not in any proceeding relating 1o the enforcement of rights or obligations untes
the Agrecment raise that fact as a defence or otherwise

7.%  Language

The Parties confirm that it is their wish that this Agreement, us well us any otherdosuments velating
tw this Agreement, including notices, schedules and authonizitions, have been and will be drawn
up in the English lanpuage only, Loy signatares vonfirment lew velomid gue la présente
comvenfion, de méme que tous fes documents 5 v raltacharl, ¥ compres toal aas, @mexc e

autorisaiion, soient rédigés en anglals sewlement.

[Signatare Fage Follows)

20



| NE ;
N WITNESS WIEREOF the parties have duly exceuted this Agreement,

JAZA ENERGY INC,

&

) e

JefFBrvan Schnurr N
" Chiel Executive Officer

> *’i\ﬁ_i”“" 0%/—/;—; ——

Witness JeffR s .
P
- 3_.?.-—'_'_- -‘-r_'""""--_t_ Q(/\_A_’/_-
E. . - '—.' = e }
Wilness Schasiian Callaghnan Manchesser

[Signature Page i Unanimous Sharcheller Agreement of Inm Energy Toe,]




SCHEDULE “a®
SHARFHOLDERS

NAME OF SHARENOLDER

 Jeff Schnurr - 500,000 Shares
" Sebastian 'Hanmﬁér - m,nﬁn Shares

—...__,-.l—.:| =g
r"lnunms OF SIHHAREHOLDER j

10 Schaool Lane, Sackville, NB

T R

r_éﬁéfﬁiﬁy St, Halifax, NS




