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 Item 1.01 Entry into a Material Definitive Agreement.

Arrangement Agreement

On September 30, 2025, Tamboran Resources Corporation, a Delaware corporation (“Tamboran”), Tamboran (Beetaloo) Pty 
Ltd, a company organized under the laws of Australia and an indirect wholly owned subsidiary of Tamboran (“Australia Sub”), 
Tamboran Resources Investments Holding Corporation, a Delaware corporation and an indirect wholly owned subsidiary of Tamboran 
(“U.S. Sub”), and Falcon Oil & Gas Ltd., a corporation incorporated under the Business Corporations Act (British Columbia) 
(“Falcon”), entered into an Arrangement Agreement (the “Arrangement Agreement”), pursuant to which, on the terms and subject to 
the conditions set forth therein, Tamboran agreed to indirectly acquire all of the equity interests of Falcon’s subsidiaries (the 
transactions contemplated by the Arrangement Agreement, the “Transactions”). The Transactions will be effected by way of a plan of 
arrangement under the Business Corporations Act (British Columbia) (the “Plan of Arrangement”).

Structure and Consideration

Pursuant to the terms of the Arrangement Agreement and the Plan of Arrangement, (a) Australia Sub will acquire from 
Falcon approximately 98.1% of the issued and outstanding equity interests (the “Falcon Interests”) of Falcon Oil & Gas Australia 
Limited, a company organized under the laws of Australia (“Falcon Australia”), which represents all of Falcon’s interests in Falcon 
Australia, and (b) U.S. Sub will acquire from Falcon all of the issued and outstanding equity interests (together with the Falcon 
Interests, the “Subject Interests”) of (i) TXM Oil and Gas Exploration Kft., a company incorporated under the laws of Hungary, (ii) 
Falcon Oil & Gas Ireland Limited, a company incorporated under the laws of Ireland, (iii) Falcon Oil & Gas Holdings Ireland Limited, 
a company incorporated under the laws of Ireland, and (iv) Falcon Exploration and Production South Africa (Pty) Ltd, a company 
incorporated under the laws of South Africa. In exchange for the Subject Interests, Tamboran will (a) issue to Falcon 6,537,503 shares 
(the “Stock Consideration”) of its common stock, par value $0.001 per share (the “Tamboran Common Stock”), and (b) pay 
$23,663,080 in cash. 

In addition, existing options to purchase Falcon common shares will be cancelled. Upon closing of the Transactions 
(“Closing”), Tamboran will enter into consulting agreements with certain directors and officers of Falcon, pursuant to which 
Tamboran will issue to those directors and officers an aggregate of up to 369,084 Tamboran options with an exercise price of 
US$21.94 per share. 

Governance

Upon closing of the Transactions, Tamboran will continue to be led by Chairman and Interim Chief Executive Officer Dick 
Stoneburner, and no changes to the Board of Directors or the management team of Tamboran are planned.

Conditions to the Transactions

The Closing is subject to certain conditions, including, among others, (a) the approval of the Transactions by at least 66 ⅔% 
of the votes cast by Falcon shareholders and, if required by applicable Canadian securities laws, a simple majority of the votes cast by 
Falcon shareholders, excluding Falcon common shares held by persons required to be excluded under such laws (the “Falcon 
Requisite Shareholder Approval”), at a meeting of Falcon shareholders, (b) the approval of the issuance of the Stock Consideration 
(the “Stock Issuance”) by a majority of the votes cast by Tamboran stockholders (the “Tamboran Stockholder Approval”) at a meeting 
of Tamboran stockholders, (c) the approval of the Transactions by the Supreme Court of British Columbia on terms consistent with the 
Arrangement Agreement and otherwise reasonably satisfactory to the parties, (d) the authorization for listing of the Stock 
Consideration on the New York Stock Exchange and (e) the absence of any law or order enjoining, restricting or prohibiting the 
consummation of the transactions contemplated by the Transactions. 

The obligation of each party to consummate the Transactions is also conditioned upon (a) the other party’s representations 
and warranties being true and correct (subject to certain materiality thresholds), (b) the other party having performed in all material 
respects its obligations under the Arrangement Agreement, (c) the absence of any material adverse effect in respect of the other party, 
and (d) the receipt of an officer’s certificate from the other party certifying the satisfaction of each such condition.

 In addition, the obligation of Tamboran to consummate the Transactions is subject to (a) no more than 5% of the issued and 
outstanding Falcon common shares exercising dissent rights in connection with the Falcon Requisite Shareholder Approval, (b) all 
requisite regulatory clearances or approvals have been obtained and remain in full force and effect, (c) the execution and delivery of 
certain support agreements and stock option cancellation agreements by certain Falcon shareholders, and (d) the approval of the 
Transactions by Falcon Australia’s minority shareholders by December 30, 2025 (the “Minority Shareholder Approval”).

Termination Rights

The Arrangement Agreement contains certain termination rights for both Tamboran and Falcon, including, among others, (a) 
upon the mutual consent of Tamboran and Falcon, (b) by either Tamboran or Falcon if (i) the Transactions are not consummated on or 
prior to March 30, 2026 (which date, if certain requisite regulatory approvals have not been obtained and all other conditions to the 
Closing have been satisfied or waived on such date, will be automatically extended to June 30, 2026), or (ii) a final non-appealable 
governmental order has been enacted, entered, promulgated, adopted, issued or enforced prohibiting or making illegal any of the 
transactions contemplated by the Transactions, (c) by either Tamboran or Falcon if either the Falcon Requisite Shareholder Approval 
or Tamboran Stockholder Approval shall not have been obtained, (d) by either Tamboran or Falcon if the other party breaches any of 
its representations, warranties or covenants in the Arrangement Agreement in a manner that would cause the corresponding condition 
to not be satisfied, subject to certain conditions, (e) by either Tamboran or Falcon if the other party’s board of directors changes its 
recommendation with respect to the Stock Issuance or Transactions, as applicable, (f) by either Tamboran or Falcon if there is a willful 
and material breach by the other party of the applicable restrictions with respect to soliciting competing business combination 



transactions, (g) by Tamboran if Falcon’s undisclosed liabilities exceed $3 million and (h) automatically if the Minority Shareholder Approval is not obtained.

If the Arrangement Agreement is terminated in certain specified circumstances, Tamboran or Falcon would be required to 
pay the other party a termination fee of $3.75 million or $1.62 million, respectively. 

Other Terms of the Arrangement Agreement

Tamboran and Falcon each have made customary representations, warranties and covenants in the Arrangement Agreement 
for a transaction of this nature, in each case generally subject to customary materiality qualifiers. Among other things, each party has 
agreed, subject to certain exceptions, (a) to conduct its business in the ordinary course, from the date of the Arrangement Agreement 
until the earlier of the Closing and the termination of the Arrangement Agreement, and not to take certain actions prior to the Closing 
without the prior written consent of the other party, (b) not to solicit alternative business combination transactions and (c) to convene 
meetings of its respective shareholders for the purpose of obtaining the Tamboran Stockholder Approval or Falcon Requisite 
Shareholder Approval, as applicable, and to recommend to its respective shareholders to approve the Stock Issuance or the 
Transactions, as applicable.

The foregoing summary of the Arrangement Agreement does not purport to be complete and is subject to, and is qualified in 
its entirety by, the full text of the Arrangement Agreement, which is attached hereto as Exhibit 2.1 and incorporated herein by 
reference.

The Arrangement Agreement and the above description of the Arrangement Agreement have been included to provide 
investors and security holders with information regarding the terms of the Arrangement Agreement. They are not intended to provide 
any other factual information about Tamboran, Falcon or their respective subsidiaries. The representations, warranties and covenants 
contained in the Arrangement Agreement were made only for purposes of the Arrangement Agreement and as of specific dates, were 
solely for the benefit of the parties to the Arrangement Agreement, and may be subject to limitations agreed upon by the parties, 
including being qualified by confidential disclosures made by each contracting party to the other for the purposes of allocating 
contractual risk between them that differ from those applicable to investors. Investors should not rely on the representations, 
warranties and covenants or any description thereof as characterizations of the actual state of facts or condition of Tamboran, Falcon 
or any of their respective subsidiaries. Moreover, information concerning the subject matter of the representations, warranties and 
covenants may change after the date of the Arrangement Agreement, which subsequent information may or may not be fully reflected 
in public disclosures by Tamboran or Falcon.

Support Agreements

Concurrently with the execution of the Arrangement Agreement, directors and officers of Falcon entered into support 
agreements (the “Support Agreements”) with Tamboran, pursuant to which each such director and officer agreed to (a) vote at any 
meeting of the shareholders of Falcon all of its common shares held of record or thereafter acquired in favor of the Transactions, (b) be 
bound by certain other covenants and agreements related to the Transactions and (c) be bound by certain transfer restrictions with 
respect to such securities, in each case, on the terms and subject to the conditions set forth in the Support Agreement.

The foregoing summary of the Support Agreement does not purport to be complete and is subject to, and is qualified in its 
entirety by, the full text of the form of Support Agreement, which is attached hereto as Exhibit 10.1 and incorporated herein by 
reference.

 Item 3.02 Unregistered Sales of Equity Securities.

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K with respect to the Stock Issuance is 
incorporated by reference herein. The Stock Consideration will be issued pursuant to the Arrangement Agreement will be issued in 
reliance upon Section 3(a)(10) of the Securities Act of 1933, as amended (the “Securities Act”), which exempts from the registration 
requirements under the Securities Act any securities that are issued in exchange for one or more bona fide outstanding securities where 
the terms and conditions of such issuance and exchange are approved, after a hearing upon the fairness of such terms and condition at 
which all persons to whom it is proposed to issue securities in such exchange shall have the right to appear, by any court expressly 
authorized by law to grant such approval.

Item 7.01 Regulation FD Disclosure.

On September 30, 2025, Tamboran issued a press release announcing entry into the Arrangement Agreement. The press 
release is attached hereto as Exhibit 99.1 and incorporated by reference herein.

Furnished as Exhibit 99.2 hereto and incorporated into this Item 7.01 by reference is the investor presentation that Tamboran 
and Falcon have prepared for use in connection with the announcement of the Transactions.

The foregoing (including Exhibits 99.1 and 99.2) is being furnished pursuant to Item 7.01 and will not be deemed to be filed 
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the 
liabilities of that section, nor will it be deemed to be incorporated by reference in any filing under the Securities Act or the Exchange 
Act.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
2.1* Arrangement Agreement, dated as of September 30, 2025 by and among Tamboran Resources Corporation, 

Tamboran (Beetaloo) Pty Ltd, Tamboran Resources Investments Holding Corporation and Falcon Oil & Gas Ltd.
10.1 Form of Support Agreement.
99.1 Press Release dated September 30, 2025. 
99.2 Investor Presentation dated September 30, 2025.
104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).

* Schedules and similar attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. Tamboran agrees to 
furnish a supplemental copy of any omitted schedule or attachment to the SEC upon request; provided, that Tamboran may request 
confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act for any schedules and similar attachments so furnished.

Forward-Looking Statements

Certain statements in this report concerning the transaction, including any statements regarding the expected timetable for completing 
the transaction, the results, effects, benefits and synergies of the transaction, future opportunities for the combined company, future 
financial performance and condition, guidance and any other statements regarding Tamboran’s or Falcon’s future expectations, beliefs, 
plans, objectives, financial conditions, assumptions or future events or performance that are not historical facts are “forward-looking” 
statements based on management’s current expectations, assumptions and estimates on the date hereof, and there can be no assurance 
that actual strategies, actions or results will not differ materially from expectations. Forward-looking statements are all statements 
other than statements of historical facts. The words “anticipate,” “believe,” “ensure,” “expect,” “if,” “intend,” “estimate,” “probable,” 
“project,” “forecasts,” “predict,” “outlook,” “aim,” “will,” “could,” “should,” “would,” “potential,” “may,” “might,” “anticipate,” 
“likely” “plan,” “positioned,” “strategy,” and similar expressions or other words of similar meaning, and the negatives thereof, are 
intended to identify forward-looking statements. Specific forward-looking statements include statements regarding Tamboran’s or 
Falcon’s plans and expectations with respect to the transaction, timing of closing, and the anticipated impact of the transaction on the 
combined company’s results of operations, financial position, growth opportunities and competitive position. The forward- looking 
statements are intended to be subject to the safe harbor provided by Section 27A of the Securities Act of 1933, as amended, Section 
21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995.

These forward-looking statements involve significant risks and uncertainties that could cause actual results to differ materially from 
those anticipated, including, but not limited to, the possibility that stockholders of Tamboran may not approve the issuance of new 
shares of Tamboran common stock in the transaction or that shareholders of Falcon may not approve the transaction; the risk that a 
condition to closing of the transaction may not be satisfied; that either party may terminate the arrangement agreement or that the 
closing of the transaction might be delayed or not occur at all; the outcome of any legal proceedings that may be instituted against 
Tamboran or Falcon; reputational risks and potential adverse reactions from or changes to the relationships with the companies’ 
employees or other business partners of Tamboran or Falcon, including those resulting from the announcement or completion of the 
transaction; the diversion of management’s time on transaction-related issues; the dilution caused by Tamboran’s issuance of common 
stock in connection with the transaction; the ultimate timing, outcome and results of integrating the operations of Tamboran and 
Falcon; the effects of the business combination of Tamboran and Falcon, including the combined company’s future financial 
condition, results of operations, strategy and plans; changes in capital markets and the ability of the combined company to finance 
operations in the manner expected; regulatory approvals of the transaction; the effects of commodity prices; the risks of oil and gas 
activities; and the fact that operating costs and business disruption may be greater than expected following the public announcement or 
consummation of the transaction. Expectations regarding business outlook, including changes in strategies for the combined 
company’s operations, oil and natural gas market conditions, legal, economic and regulatory conditions, and environmental matters, 
are only forecasts regarding these matters.

These factors are not necessarily all of the factors that could cause Tamboran’s or Falcon’s actual results, performance, or 
achievements to differ materially from those expressed in or implied by any of the forward-looking statements. Other unknown or 
unpredictable factors also could harm Tamboran’s or Falcon’s results. Additional factors that could cause results to differ materially 
from those described above can be found in Tamboran’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, and 
subsequent Quarterly Reports on Form 10-Q, which are on file with the Securities and Exchange Commission (the “SEC”) and 
available from Tamboran’s website at www.tamboran.com under the “Investor Relations” tab, and in other documents Tamboran files 
with the SEC; and in Falcon’s annual information form for the year ended December 31, 2024, which is  on SEDAR+ and available 
from Falcon’s website at www.falconoilandgas.com under the “Investor Centre” tab, and in other documents Falcon files on 
SEDAR+.

All forward-looking statements speak only as of the date they are made and are based on information available at that time. Neither 
Tamboran nor Falcon assumes any obligation to update forward-looking statements to reflect circumstances or events that occur after 
the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as required by 
applicable securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be exercised 
against placing undue reliance on such statements.

No Offer or Solicitation

Communications in this report do not constitute an offer to sell or the solicitation of an offer to subscribe for or buy any securities or a 
solicitation of any vote or approval with respect to the proposed transaction or otherwise, nor shall there be any sale, issuance or 
transfer of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification 
under the securities laws of any such jurisdiction.

https://content.equisolve.net/tamboran/sec/0001628280-25-043169/for_pdf/ex21projectexodus-arrang.htm
https://content.equisolve.net/tamboran/sec/0001628280-25-043169/for_pdf/ex21projectexodus-arrang.htm
https://content.equisolve.net/tamboran/sec/0001628280-25-043169/for_pdf/ex101exodus-supportandvo.htm
https://content.equisolve.net/tamboran/sec/0001628280-25-043169/for_pdf/ex991250930tbntoacquiref.htm
https://content.equisolve.net/tamboran/sec/0001628280-25-043169/for_pdf/ex992250930tbntoacquiref.htm


This Current Report on Form 8-K is not an offer of securities for sale in the United States. No offer of securities shall be made in the United States absent registration under the Securities Act of 1933, as amended, or pursuant to an exemption from, or in a transaction 
not subject to, such registration requirements. Any securities issued in the Transactions are anticipated to be issued in reliance upon 
available exemptions from such registration requirements pursuant to Section 3(a)(10) of the Securities Act of 1933, as amended.

Additional Information and Where You Can Find It

In connection with the proposed transaction, Tamboran and Falcon intend to file materials with the SEC and on SEDAR+, as 
applicable. Tamboran intends to file a preliminary Proxy Statement on Schedule 14A (the “Proxy Statement”) with the SEC in 
connection with the solicitation of proxies to obtain Tamboran stockholder approval of the Stock Issuance, and Falcon intends to file 
an information circular and proxy statement (the “Circular”) on SEDAR+ in connection with the solicitation of proxies to obtain 
Falcon shareholder approval of the proposed transaction. After the Proxy Statement is cleared by the SEC, Tamboran intends to mail a 
definitive Proxy Statement to the stockholders of Tamboran. This report is not a substitute for the Proxy Statement, the Circular or for 
any other document that Tamboran or Falcon may file with the SEC or on SEDAR+ and/or send to Tamboran’s stockholders and/or 
Falcon’s shareholders in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS OF TAMBORAN 
AND FALCON ARE URGED TO CAREFULLY AND THOROUGHLY READ THE PROXY STATEMENT AND THE 
CIRCULAR, RESPECTIVELY, AS EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME, AND OTHER 
RELEVANT DOCUMENTS FILED BY TAMBORAN AND/OR FALCON WITH THE SEC OR ON SEDAR+, WHEN THEY 

BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT TAMBORAN, FALCON, 
THE PROPOSED TRANSACTION, THE RISKS RELATED THERETO AND RELATED MATTERS.

Stockholders of Tamboran and shareholders of Falcon will be able to obtain free copies of the Proxy Statement and the Circular, as 
each may be amended from time to time, and other relevant documents filed by Tamboran and/or Falcon with the SEC or on SEDAR+ 
(when they become available) through the website maintained by the SEC at www.sec.gov or at www.sedarplus.ca, as applicable. 
Copies of documents filed with the SEC by Tamboran will be available free of charge from Tamboran’s website at 
www.tamboran.com under the “Investor Relations” tab or by contacting Tamboran’s Investor Relations Department at +61 2 8330 
6626 or Investors@tamboran.com. Copies of documents filed on SEDAR+ by Falcon will be available free of charge from Falcon’s 
website at www.falconoilandgas.com under the “Investor Centre” tab or by contacting Falcon’s Investor Relations Department at 
+353 1 676 8702.

Participants in the Solicitation

Tamboran, Falcon and certain of their respective directors, executive officers and other members of management and employees may 
be deemed, under SEC rules, to be participants in the solicitation of proxies from Tamboran’s stockholders and Falcon’s shareholders 
in connection with the transaction. Information regarding the executive officers and directors of Tamboran is included in its definitive 
proxy statement for its 2024 annual meeting in the sections entitled “Corporate Governance,” “Executive and Director Compensation” 
and “Security Ownership of Certain Beneficial Owners and Management,” which was filed with the SEC on October 17, 2024; in the 
section entitled “Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” in Tamboran’s 
Annual Report on Form 10-K for the fiscal year ended June 30, 2025, which was filed with the SEC on September 25, 2025; and other 
documents subsequently filed by Tamboran with the SEC. Information regarding the executive officers and directors of Falcon is 
included in its management information circular and proxy statement for its 2025 annual meeting under the headings “Director 
Compensation,” “Compensation Discussion and Analysis” and “CEO and Director Compensation” which was filed on SEDAR+ on 
July 28, 2025. To the extent holdings of Tamboran common stock by the directors and executive officers of Tamboran have changed 
from the amounts held by such persons as reflected in the documents described above, such changes have been or will be reflected on 
Statements of Change in Ownership on Form 4 filed with the SEC. Additional information regarding the persons who may be deemed 
participants and their direct and indirect interests, by security holdings or otherwise, will be set forth in the Proxy Statement, the 
company circular and other materials when they are filed on SEDAR+ in connection with the transaction. Free copies of these 
documents may be obtained as described in the paragraphs above. 
 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 
 

TAMBORAN RESOURCES CORPORATION

Date: September 30, 2025 By: /s/ Eric Dyer
Eric Dyer
Chief Financial Officer





Exhibit 2.1 ARRANGEMENT AGREEMENT among TAMBORAN RESOURCES CORPORATION, TAMBORAN (BEETALOO) PTY LTD, TAMBORAN RESOURCES INVESTMENTS HOLDING CORPORATION and FALCON OIL & GAS LTD. dated as of September 30, 2025
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ARRANGEMENT AGREEMENT THIS ARRANGEMENT AGREEMENT (this “Agreement”) is made and effective as of September 30, 2025 among Tamboran Resources Corporation, a corporation organized and existing under the laws of the State of Delaware, U.S.A. (“Parent”), Tamboran (Beetaloo) Pty Ltd, a company organized under the laws of Australia and an indirect wholly owned subsidiary of Parent (“Australia Sub”), Tamboran Resources Investments Holding Corporation, a corporation organized and existing under the laws of the State of Delaware, U.S.A. and an indirect wholly owned subsidiary of Parent (“U.S. Sub”), and Falcon Oil & Gas Ltd., a corporation incorporated under the Business Corporations Act (British Columbia) (“Company”). Capitalized terms used but not otherwise defined in this Agreement shall have the meaning set forth in Section 7.16. WHEREAS, Company holds, directly or indirectly, (a) all of the issued and outstanding equity interests (the “Falcon Hungary Interests”) of TXM Oil and Gas Exploration Kft., a company incorporated under the Laws of Hungary (“Falcon Hungary”), (b) all of the issued and outstanding equity interests (the “Falcon Ireland Interests”) of Falcon Oil & Gas Ireland Limited, a company incorporated under the laws of Ireland (“Falcon Ireland”), (c) all of the issued and outstanding equity interests (the “Falcon Holdings Interests”) of Falcon Oil & Gas Holdings Ireland Limited, a company incorporated under the laws of Ireland (“Falcon Holdings”), (d) all of the issued and outstanding equity interests (the “Falcon South Africa Interests” and, together with the Falcon Hungary Interests, the Falcon Ireland Interests and the Falcon Holdings Interests, the “Falcon Interests”) of Falcon Exploration and Production South Africa (Pty) Ltd, a company incorporated under the Laws of South Africa (“Falcon South Africa” and, together with Falcon Hungary, Falcon Ireland and Falcon Holdings, the “Falcon
Entities”), and (e) 98.1% of the issued and outstanding equity interests (the “Australia Interests” and, together with the Falcon Interests, the “Subject Interests”) of Falcon Oil & Gas Australia Limited, a company organized under the Laws of Australia (“Falcon Australia” and, together with the Falcon Entities, the “Subject Entities”); WHEREAS, Parent, Australia Sub, U.S. Sub and Company intend to effect a business combination via a plan of arrangement of Company pursuant to which (a) Australia Sub would acquire the Australia Interests from Company and (b) U.S. Sub would acquire the Falcon Interests from Company in exchange for (i) the issuance and payment of certain shares of common stock, $0.001 par value per share, of Parent (the “Parent Common Stock”) and (ii) cash, all in accordance with the terms of the Plan of Arrangement and the provisions of Division 5 of Part 9 of the Business Corporations Act (British Columbia) (the “BCBCA”); WHEREAS, the Board of Directors of Company (the “Company Board”) has unanimously (a) determined that this Agreement, the Plan of Arrangement, the Arrangement and the other transactions contemplated by this Agreement and the Plan of Arrangement (collectively, the “Transactions”) are in the best interests of Company and fair to holders of the Company Common Shares, (b) approved the Transactions, including the Arrangement, and (c) resolved to recommend for approval (i) a special resolution, in the form attached hereto as Exhibit A (as amended from time to time in accordance with this Agreement, the “Arrangement Resolution”), to the holders of the outstanding Company Common Shares, and (ii) a plan of arrangement, in the form attached hereto as Exhibit B (as amended from time to time in accordance with this Agreement, the “Plan of Arrangement”), to the Supreme Court of British Columbia (the “Court”);





 

9 WHEREAS, the Board of Directors of Parent (the “Parent Board”) has unanimously (i) determined that the form, terms and provisions of each of the Arrangement Agreement and the Plan of Arrangement are advisable, fair and reasonable to and in the best interests of Parent and the holders of outstanding Parent Common Stock, (ii) approved and adopted this Agreement, the Plan of Arrangement and the Transactions, including the issuance of the Stock Consideration (the “Stock Issuance”), (iii) authorized and empowered Parent to enter into this Agreement and the Plan of Arrangement, and to consummate the Transactions, including the Stock Issuance, on the terms and subject to the conditions set forth in the this Agreement and the Plan of Arrangement and (iv) resolved to recommend that the holders of the outstanding Parent Common Stock approve the Stock Issuance; WHEREAS, the directors of Australia Sub (the “Australia Sub Board”) have unanimously (i) approved the Transactions and (ii) approved the execution, delivery and performance of this Agreement and the Australian Transaction Implementation Deed; WHEREAS, the Board of Directors of U.S. Sub (the “U.S. Sub Board”) has unanimously (i) determined that this Agreement and the Transactions are advisable and in the best interests of, U.S. Sub and its sole stockholder and (ii) authorized and approved this Agreement and the Transactions; WHEREAS, concurrently with the execution and delivery of this Agreement and as a material inducement to Parent’s, Australia Sub’s and U.S. Sub’s execution and delivery of this Agreement, certain holders of outstanding Company Common Shares (the “Support Parties”) are executing support and voting agreements (the “Support Agreements”) with Parent, pursuant to which each such Support Party agreed to vote in favour of the Arrangement, including the Arrangement Resolution, and any other matter that could reasonably be expected to facilitate
the Arrangement; WHEREAS, prior to the Effective Time, and as a material inducement to Parent’s, Australia Sub’s and U.S. Sub’s execution and delivery of this Agreement, each of the individuals identified on Exhibit C hereto (collectively, the “Parent Consultants”) will execute a consulting agreement, in each case, to be effective upon the Closing, pursuant to which each of the Parent Consultants will be issued certain options of Parent; WHEREAS, prior to the Effective Time, Company shall solicit the approval of holders of a majority of the outstanding equity interests in Falcon Australia not held by Company (the “Minority Shareholders”) to obtain the Minority Shareholder Approval (as defined herein); and WHEREAS, Parent, Australia Sub, U.S. Sub and Company desire to make certain representations, warranties and covenants in connection with, and to prescribe certain conditions to, the Transactions. NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and conditions set forth in this Agreement, and intending to be legally bound, Parent, Australia Sub, U.S. Sub and Company agree as follows:





 

10 ARTICLE 1 THE ARRANGEMENT Section 1.1 Arrangement. (a) The Parties agree to implement the Arrangement in accordance with and subject to the terms and conditions contained in this Agreement and the Plan of Arrangement. (b) The Closing will take place on the Effective Date, or at such other time and place as may be agreed by Parent and Company, via electronic document exchange. Section 1.2 Company Implementation Steps. (a) As promptly as reasonably practicable following execution of this Agreement and in any event in sufficient time to hold the Company Meeting in accordance with this Agreement, Company shall apply to the Court in a manner reasonably acceptable to Parent, pursuant to Section 291 of the BCBCA, and in cooperation with Parent, prepare, file and diligently pursue an application for the Interim Order. Company shall use reasonable best efforts to schedule the Interim Order hearing with the Court for a date on or about the fifteenth (15th) calendar day immediately following the date of filing of the Parent Proxy Statement with the SEC; provided that Company shall reschedule such hearing if SEC Clearance is not obtained (or not obtainable) by the third (3rd) Business Day prior to the date of the hearing; provided further that in the event such hearing is rescheduled, Company shall use reasonable best efforts to reschedule such hearing to occur as soon as reasonably practicable following the receipt of SEC Clearance, in each case subject to the availability of the Court. The Interim Order shall provide (among other things): (i) for the class of persons to whom notice shall be provided in respect of the Arrangement on the terms and subject to the conditions set forth in the Plan of Arrangement and the Company Meeting and for the manner in which such notice shall be provided; (ii) that the requisite approval (the “Company Requisite Shareholder Vote”) for the Arrangement Resolution shall be: (A) at least two-thirds of the
votes cast on the Arrangement Resolution by those holders of Company Common Shares present in person or represented by proxy at the Company Meeting, each Company Common Share entitling the holder thereof to one vote on the Arrangement Resolution; and (B) if required under Canadian Securities Laws, a simple majority of the votes cast on the Arrangement Resolution by holders of Company Common Shares present in person or represented by proxy at the Company Meeting after excluding the votes cast by those persons whose votes are required to be excluded in accordance with Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions (“MI 61-101”);





 

11 (iii) that, in all other material respects, other than as ordered by the Court, the terms, restrictions and conditions of the Organizational Documents of Company as in effect as of the entry into this Agreement, including quorum requirements and all other matters, shall apply in respect of the Company Meeting; (iv) for the notice requirements with respect to the presentation of the application to the Court for the Final Order; (v) that, for purposes of the BCBCA and consideration of the Arrangement Resolution, the Company Meeting may be adjourned or postponed from time to time by Company (subject to the terms of this Agreement) without the need for additional approval of the Court, and that notice of such adjournment or postponement may be given by such method as Company determines is appropriate in the circumstances, and that, subject to the terms of this Agreement, the time period required for any such adjournment or postponement shall be for such time period or periods as Company deems advisable; (vi) confirmation of the record date for the purposes of determining the holders of Company Common Shares entitled to receive material and vote at the Company Meeting in accordance with the Interim Order; (vii) that the record date for holders of Company Common Shares entitled to notice of, and for holders of Company Common Shares entitled to vote at, the Company Meeting will not change in respect of any adjournment(s) or postponement(s) of the Company Meeting, unless required by the Court or applicable Laws; (viii) that, subject to the discretion of the Court, the Company Meeting may be held as a virtual-only or hybrid shareholder meeting and that holders of Company Common Shares that participate in the Company Meeting by virtual means will be deemed to be present at the Company Meeting; (ix) that, if a virtual-only Company Meeting is held with the approval of the Court, such Company Meeting will be deemed to be held a
the location of Company’s registered office; (x) that Company and Parent are authorized to make such amendments, revisions or supplements (the “Supplemental Information”) to the Applicable Proxy Statement / Circular, form of proxy, notices of the Company Meeting and Parent Meeting, letter of transmittal and notice of originating application and similar documents, subject to the other provisions of this Agreement, as they may determine, subject to the prior written consent of the other Party (not to be unreasonably withheld, conditioned or delayed), or as is necessary to comply with Applicable Securities Laws (provided that the other Party has been provided a reasonable opportunity to comment thereon and the disclosing Party has considered such comments in good faith), and Company and Parent shall disclose such Supplemental Information (subject to the terms of this Section 1.2(a)(x)), including any material changes, by the method and in the time most reasonably practicable in the circumstances as determined by Company or Parent and in compliance with Applicable





 

12 Securities Laws (including by news release, newspaper advertisement, Current Report on Form 8-K, or by notice sent to the Company shareholders or Parent stockholders, as applicable, by any of the means such meeting materials are otherwise sent to such holders); and without limiting the generality of the foregoing, if any material change or material fact (each within the meaning of Applicable Securities Laws) arises between the date of the Interim Order and the date of the Company Meeting or Parent Meeting, which change or fact, if known prior to mailing of the Applicable Proxy Statement / Circular, would have been disclosed in the Applicable Proxy Statement / Circular, then, subject to the other terms of this Section 1.2(a)(x): (A) Parent or Company, as applicable, shall advise the Parent stockholders or Company shareholders, respectively, of the material change or material fact by disseminating a news release and making all requisite filings with the SEC and SEDAR+, as applicable, in accordance with Applicable Securities Laws and the policies of the applicable Exchanges; and (B) provided that the foregoing news release describes the applicable material change or material fact in reasonable detail and no amendment to the Applicable Proxy Statement / Circular is required to be filed pursuant to the Securities Laws, neither Parent nor Company shall be required to deliver an amendment to the Applicable Proxy Statement / Circular to the Parent stockholders or Company shareholders, respectively, or otherwise give notice to the Parent stockholders or Company shareholders, respectively, of the material change or material fact other than dissemination and filing of the foregoing news release; (xi) that each holder of Company Common Shares entitled to receive the Consideration pursuant to the Arrangement will have the right to appear before the Court so long as they enter an appearance within a reasonable time and in accordance with the
procedures set out in the Interim Order; (xii) that it is Parent’s intention to rely upon the exemption from registration provided by Section 3(a)(10) of the U.S. Securities Act with respect to the issuance of the Parent Common Stock (the “Parent Issued Securities”) to be issued to Company and distributed to certain holders of Company Common Shares pursuant to the Arrangement, based on the Court’s approval of the Arrangement; and (xiii) for such other matters as Parent and Company may reasonably require, subject to obtaining the prior consent of the other Party, such consent not to be unreasonably withheld, conditioned or delayed. (b) Company shall, as soon as reasonably practicable after the earliest to occur of (y) the SEC informing Parent that it has no comments to or will not review the Parent Proxy Statement (and Parent agrees to advise Company of such matters promptly after the SEC informs Parent of such) or (z) the passage of at least ten (10) calendar days (as calculated pursuant to Rule 14a-6 of the Exchange Act) since the filing of a preliminary Parent Proxy Statement with the SEC not informing Parent that it intends to review the Parent Proxy Statement (in either case, “SEC Clearance”) and consistent with the provisions set forth in Section 4.6:





 

13 (i) duly take all lawful action to call, give written notice of, convene and hold the Company Meeting in accordance with the Interim Order, the Organizational Documents of Company and applicable Laws; (ii) in consultation with Parent, fix and publish a record date for purposes of determining the Company shareholders entitled to receive notice of and vote at the Company Meeting in accordance with the Interim Order; (iii) without Parent’s prior written consent, Company will not propose or submit for consideration at the Company Meeting any business other than the Arrangement, matters of procedure and any other matters required by applicable Laws to be voted on by the Company shareholders in connection with the Arrangement; (iv) allow Parent’s Representatives and legal counsel to attend the Company Meeting; (v) not adjourn, postpone or cancel (or propose or permit the adjournment, postponement or cancellation of) the Company Meeting without Parent’s prior written consent, which written consent shall not be unreasonably withheld, conditioned or delayed, except pursuant to and in accordance with Section 4.6(a) or as otherwise expressly permitted under this Agreement; (vi) subject to the terms of this Agreement, solicit proxies in favor of the Arrangement Resolution, including, if so requested by Parent using the services of dealers and proxy solicitation firms to solicit proxies in favor of the approval of the Arrangement Resolution (which costs shall be borne by Company); (vii) promptly advise Parent of any written notice of dissent or purported exercise by any Company shareholder of Dissent Rights received by Company in relation to the Arrangement and any withdrawal of Dissent Rights received by Company and any written communications sent by or on behalf of Company to any Company shareholder exercising or purporting to exercise Dissent Rights in relation to the Arrangement; and (viii) at the reasonable request of Parent from
time to time, promptly provide Parent with a list (in both written and electronic form as may be provided by Company’s registrar and transfer agent) of: (A) the registered Company shareholders, together with their addresses and respective holdings of Company Common Shares; and (B) to the extent available to Company, participants in book-based systems and non- objecting beneficial owners of Company Common Shares, together with their addresses and respective holdings of Company Common Shares. Company shall from time to time require that its registrar and transfer agent furnish Parent with such additional information, including updated or additional lists of Company shareholders and lists of holdings and other assistance as Parent may reasonably request. For the avoidance of doubt, Parent or Company shall not be required to take any action pursuant to, in connection with, or with respect to this Agreement that is, or in Parent’s or





 

14 Company’s (as applicable) sole and reasonable judgement would constitute, a violation of economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by the United States (including the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”) and the U.S. Department of State), the United Nations Security Council, the European Union, any European Union Member State, or the United Kingdom (collectively, “Sanctions”). (c) If (i) the Interim Order is obtained, (ii) the Arrangement Resolution is approved at the Company Meeting by Company shareholders as provided for in the Interim Order and as required by applicable Law, and (iii) the Stock Issuance is approved at the Parent Meeting by Parent stockholders as required by NYSE rules, Company shall take all steps necessary or desirable to submit the Arrangement to the Court and diligently pursue an application for the Final Order pursuant to Section 291 of the BCBCA as soon as reasonably practicable, and in any event such that the Final Order hearing occurs not later than five (5) Business Days after the later of the approval of the Arrangement Resolution and the approval of the Stock Issuance, subject to the availability of the Court. Section 1.3 Parent Implementation Steps. (a) Parent shall, as soon as reasonably practicable after SEC Clearance and consistent with the provisions set forth in Section 4.6: (i) duly take all lawful action to call, give written notice of, convene and hold the Parent Meeting; (ii) in consultation with Company, fix and publish a record date for the purposes of determining Parent stockholders entitled to receive notice of and vote at the Parent Meeting and give notice to Company of the Parent Meeting; (iii) allow Company’s Representatives and legal counsel to attend the Parent Meeting; (iv) not adjourn, postpone or cancel (or propose or permit the adjournment, postponement or cancellation of) the Parent
Meeting without Company’s prior written consent, which written consent shall not be unreasonably withheld, conditioned or delayed, except pursuant to and in accordance with Section 4.6(b) or as otherwise expressly permitted under this Agreement; (v) subject to the terms of this Agreement, solicit proxies in favor of the Stock Issuance by Parent, including, if reasonably requested by Company, using the services of dealers and proxy solicitation firms to solicit proxies in favor of the approval of the Stock Issuance (which costs shall be borne by Parent); and (vi) at the reasonable request of Company from time to time, promptly provide Company with a list (in both written and electronic form as may be provided by Parent’s registrar and transfer agent) of: (A) the registered Parent stockholders, together with their addresses and respective holdings of Parent Common Stock and (B) to the extent





 

15 available to Parent, participants in book-based systems and non-objecting beneficial owners of Parent Common Stock, together with their addresses and respective holdings of Parent Common Stock. Parent shall from time to time require that its registrar and transfer agent furnish Company with such additional information, including updated or additional lists of Parent stockholders and lists of holdings and other assistance as Company may reasonably request. Section 1.4 Dissenting Shares. Prior to the Company Meeting, Company shall provide Parent with prompt (and in no event later than two (2) Business Days after receipt of notice) written notice of any purported exercise or withdrawal of Dissent Rights by any shareholder of Company that is received by or on behalf of Company or any of its Representatives in relation to the Arrangement Resolution. Subject to applicable Law, Company shall provide Parent with the opportunity to participate in and direct all negotiations and proceedings with respect to any exercise of such Dissent Rights. Company shall not make any payment with respect to, settle or offer to settle, or otherwise negotiate any exercise of such Dissent Rights without the prior written consent of Parent. Section 1.5 Closing. (a) Subject to satisfaction or waiver of all of the conditions set forth in Article 5, the Arrangement shall be effective at the Effective Time on the Closing Date and will have all of the effects provided by applicable Law, including the BCBCA. (b) As soon as reasonably practicable, but in any event not later than five (5) Business Days after the last of the conditions set forth in Article 5 (excluding conditions that, by their terms, cannot be satisfied until the Closing Date, but subject to the satisfaction of such conditions) have been satisfied or, waived by the applicable Party in whose favor the condition is, or at such later date as is mutually agreed to in writing by the Parties, the Parties will complete the Arrangement, and
the Arrangement shall become effective at the Effective Time and the steps comprising the Plan of Arrangement will be deemed to occur in the order, at the times, and in the manner set forth therein. Section 1.6 Directors and Officers of Parent. From and after the Effective Time, until successors are duly elected or appointed and qualified in accordance with applicable Law, (a) the members of the Parent Board immediately prior to the Effective Time shall be the members of the Parent Board and (b) the officers of Parent immediately prior to the Effective Time shall be the officers of Parent. Section 1.7 U.S. Securities Act Matters. The Parties agree that the Arrangement will be carried out with the intention, and will use their reasonable best efforts to ensure that, all Parent Issued Securities issued on completion of the Arrangement pursuant to this Agreement and the Plan of Arrangement will be issued by Parent in reliance on the exemption from the registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereunder. In order to ensure the availability of the exemption under Section 3(a)(10) of the U.S. Securities Act and to facilitate the Parties compliance with other U.S. Securities Laws, the Parties agree that the Arrangement will be carried out on the following basis:





 

16 (a) the Arrangement will be subject to the approval of the Court, including an affirmative determination of procedural and substantive fairness; (b) prior to the issuance of the Interim Order, the Court will be advised of the intention of Parent to rely on the exemption from the registration requirements of the U.S. Securities Act provided by Section 3(a)(10) of the U.S. Securities Act prior to the hearing required to approve the Arrangement; (c) prior to the issuance of the Interim Order, Company will file with the Court a draft copy of the proposed text of the Company Circular together with any other documents required by Law in connection with the Company Meeting; (d) the Court will be required to satisfy itself as to the fairness of the Arrangement to the holders of Company Common Shares (the “Company Issued Securities”), subject to the Arrangement; (e) Company will ensure that: (i) holders of Company Common Shares entitled to receive Parent Common Stock on completion of the Arrangement will be given adequate notice advising them of their right to attend the hearing of the Court to give approval of the Arrangement and providing them with sufficient information necessary for them to exercise that right; and (ii) holders of Company Stock Options as of the date of this Agreement will be given adequate notice advising them of their right to attend and observe the hearing of the Court; (f) the holders of Company Issued Securities entitled to receive Parent Issued Securities pursuant to the Arrangement will be advised that the Parent Issued Securities issued pursuant to the Arrangement have not been registered under the U.S. Securities Act and will be issued by Parent in reliance on the exemption from registration under Section 3(a)(10) of the U.S. Securities Act; (g) the Final Order approving the Arrangement that is obtained from the Court will expressly state that the Court is satisfied that the Arrangement is procedurally and substantively fair to
the holders of Company Issued Securities; (h) the Interim Order approving the Company Meeting will specify that each holder of Company Common Shares will have the right to appear before the Court at the hearing of the Court to give approval of the Arrangement so long as they enter an appearance within a reasonable time; and (i) the Final Order shall include a statement (which may be in the recitals thereof) to substantially the following effect: “AND UPON being advised that the approval of the Arrangement by this Court will have the effect of providing the basis for an exemption from the registration requirements of the United States Securities Act of 1933, as amended, pursuant to Section 3(a)(10) thereof, with respect to the issuance of securities of Tamboran Resources Corporation pursuant to the Arrangement.”





 

17 Section 1.8 Canadian Securities Laws Matters. The Parties agree that the Arrangement will be carried out with the intention that, and each shall use reasonable best efforts to ensure that, all Parent Issued Securities issued on completion of the Arrangement pursuant to this Agreement and the Plan of Arrangement will be issued by Parent in reliance on exemptions from the prospectus requirements of applicable Canadian Securities Laws. Section 1.9 Payment of Consideration. Australia Sub and U.S. Sub (or Parent, on behalf of Australia Sub and U.S. Sub, as the case may be) will, following receipt by Company of the Final Order and prior to the Effective Time, deposit in escrow, or cause to be deposited in escrow (the terms and conditions of such escrow to be satisfactory to the Parties, acting reasonably) (a) with the Depositary sufficient shares of Parent Common Stock to satisfy the aggregate Stock Consideration issuable pursuant to the Arrangement and the Company shall have received written confirmation (e-mail being sufficient) from the Depositary of the receipt of such Stock Consideration by the Depositary; and (b) with the Blocked Account Agent, sufficient cash to satisfy the aggregate Cash Consideration payable pursuant to the Arrangement, and the Company shall have received written confirmation (e-mail being sufficient) from the Blocked Account Agent of the receipt of such Cash Consideration by the Blocked Account Agent. For the avoidance of doubt, Cash Consideration owed to Company in which any Person that is the target of Sanctions, including (w) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC or the U.S. Department of State, the United Nations Security Council, the European Union, any Member State of the European Union, or the United Kingdom; (x) any Person operating, organized, or resident in a Sanctioned Country; (y) the government of a Sanctioned Country or the Government of
Venezuela; or (z) any Person fifty percent (50%) or more owned or controlled by any such Person or Persons or acting for or on behalf of such Person or Persons (a “Sanctioned Person”), holds an interest will be placed in a blocked account at the Blocked Account Agent and reported to OFAC as blocked property. Section 1.10 Withholding Rights. Parent, Australia Sub, U.S. Sub, Company and the Depositary and their respective affiliates and agents shall be entitled to deduct and withhold from all distributions or payments otherwise payable to any former Company shareholder or other person (an “Affected Person”) such amounts as any of them is required to deduct and withhold with respect to such payment under the Tax Act, the Code or any provision of any applicable federal, provincial, state, local or foreign Tax Law or treaty, in each case, as amended (a “Withholding Obligation”). To the extent that amounts are so deducted and withheld, such deducted and withheld amounts shall be treated for all purposes hereof as having been paid or delivered to the Affected Person in respect of which such deduction and withholding was made. Parent, Australia Sub, U.S. Sub, Company, and the Depositary and their respective affiliates and agents shall cooperate in good faith with one another and use their respective reasonable best efforts to obtain, upon request, a permitted reduction of or relief from any Withholding Obligation. Parent, Australia Sub, U.S. Sub, Company and the Depositary and their respective affiliates and agents shall also have the right to:withhold and sell, on their own account or through a broker (the “Broker”), and on behalf of any Affected Person; or (b) require the Affected Person to irrevocably direct the sale through a Broker and irrevocably direct the Broker to pay the proceeds of such sale to Company, the Depositary,





 

18 Australia Sub, U.S. Sub or Parent as appropriate (and, in the absence of such irrevocable direction, the Affected Person shall be deemed to have provided such irrevocable direction); such number of shares of Parent Common Stock issued or issuable to such Affected Person pursuant to the Agreement as is necessary to produce sale proceeds (after deducting commissions payable to the Broker and other reasonable costs and expenses) sufficient to fund any Withholding Obligation. Any such sale of shares of Parent Common Stock shall be effected in good faith at prevailing market prices employing commercially reasonable practices on a public market and as soon as practicable following the Effective Date. None of Parent, Australia Sub, U.S. Sub, Company, the Depositary or the Broker or their respective affiliates and agents will be liable for any loss arising out of any sale of such shares of Parent Common Stock if such sale is made in accordance with this Section 1.10. ARTICLE 2 REPRESENTATIONS AND WARRANTIES OF COMPANY Except as set forth in the applicable section or subsection of the disclosure letter dated as of the date of this Agreement and delivered by Company to Parent, Australia Sub and U.S. Sub on or prior to the entry into this Agreement (the “Company Disclosure Letter”) and except as disclosed in the Company Securities Documents (including all exhibits and schedules thereto and documents incorporated by reference therein) filed with or furnished to Canadian Securities Authorities and available on SEDAR+, since December 31, 2023 and prior to the date of this Agreement (excluding any disclosures set forth or referenced in any risk factor section or in any other section, in each case, to the extent they are forward-looking statements or cautionary, predictive, non-specific or forward-looking in nature (but, for clarity, including any historical factual information contained within such headings, disclosure or statements)),
Company represents and warrants to Parent, Australia Sub and U.S. Sub as follows: Section 2.1 Organization, Standing and Power. Each of Company and the Subject Entities is a corporation, partnership, limited liability company or other entity duly organized, as the case may be, validly existing and in good standing under the Laws of its jurisdiction of incorporation, continuation or organization, with all requisite entity power and authority to own, lease and operate its assets and properties and to carry on its business as now being conducted. Each of Company and the Subject Entities is duly qualified or licensed and in good standing to do business in each jurisdiction in which the business it is conducting, or the operation, ownership or leasing of its assets or properties, makes such qualification or license necessary, other than where the failure to so qualify, license or be in good standing would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Company and the Subject Entities, taken as a whole (a “Company Material Adverse Effect”). Company has heretofore made available to Parent in the Company Data Room complete and correct copies of its Organizational Documents and the Organizational Documents of each of the Subject Entities, each as amended prior to the execution of this Agreement, and each as made available to Parent is in full force and effect, and neither Company nor any of the Subject Entities is in violation of any of the provisions of such Organizational Documents. Section 2.2 Capital Structure.





 

19 (a) As of the date of this Agreement, the authorized capital stock of Company consists of (i) an unlimited number of Company Common Shares. At the close of business on September 26, 2025 (the “Measurement Date”) no more than 1,109,141,512 Company Common Shares were issued and outstanding. (b) Except as set forth in Schedule 2.2(b) of the Company Disclosure Letter, all Subject Interests are owned by Company or a Subject Entity, are free and clear of all Encumbrances, other than Permitted Encumbrances, and have been duly authorized, validly issued, fully paid and nonassessable and all such shares or equity ownership interests are set forth in Schedule 2.2(b) of the Company Disclosure Letter. There are not any shareholder agreements, voting trusts or other agreements to which Company or any of the Subject Entities is a party or by which it is bound relating to the voting of any shares of capital stock or other equity interest of Company or any of the Subject Entities. Since December 31, 2023, Company has not waived any “standstill” or similar provision applicable to the Company Common Shares or other equity interests in Company or the Subject Entities, whether at the request of a third party or otherwise. No Subject Entity owns any Company Common Shares. (c) As of the date of this Agreement, neither Company nor any of the Subject Entities has any (i) interests in a joint venture or, directly or indirectly, equity securities or other similar equity interests in any Person or (ii) obligations, whether contingent or otherwise, to consummate any additional investment in any Person, in each case, other than the Subject Entities and the joint ventures listed on Schedule 2.2(c) of the Company Disclosure Letter. (d) Schedule 2.2(d) of the Company Disclosure Letter sets forth a true, correct and complete list of the holders of all Company Stock Options as of the date of this Agreement, indicating, with respect to each Company Stock Option, the
number of Company Common Shares subject to such Company Stock Option, the date of grant, the vesting schedule, and the expiration date thereof. All Company Stock Options have been granted in both documentary and operational compliance in accordance with the terms of the applicable equity incentive plan, all applicable Laws, including all Applicable Securities Laws. Section 2.3 Authority; No Violations. (a) Company has all requisite corporate power and authority to execute and deliver this Agreement and, subject to obtaining the approval by the Court of the Interim Order and the Final Order and obtaining the Company Requisite Shareholder Vote to approve the Arrangement Resolution, to perform its obligations hereunder. The execution and delivery of this Agreement by Company and the consummation by Company of the Transactions have been duly authorized by all necessary corporate action on the part of Company, subject to obtaining the Company Requisite Shareholder Vote to approve the Arrangement Resolution and obtaining the approval by the Court of the Interim Order and the Final Order. This Agreement has been duly executed and delivered by Company, and assuming the due and valid execution of this Agreement by Parent, Australia Sub and U.S. Sub, constitutes a valid and binding obligation of Company enforceable against Company in accordance with its terms, subject, as to enforceability, to bankruptcy, insolvency, reorganization, moratorium and other Laws of general applicability relating to or affecting creditors’ rights and to general principles of equity regardless of whether





 

20 such enforceability is considered in a Proceeding in equity or at Law (collectively, “Creditors’ Rights”). The Company Board has unanimously (i) determined that the Arrangement is in the best interests of Company and is fair to the holders of the Company Common Shares, (ii) approved this Agreement and the Arrangement, and (iii) resolved to recommend for approval (A) the Arrangement Resolution, to the holders of the outstanding Company Common Shares, and (B) the Plan of Arrangement, to the Court (such recommendation described in this clause (iii), the “Company Board Recommendation”). The Company Requisite Shareholder Vote is the only vote of the holders of any class or series of the Company Capital Stock or any other security of Company or any of the Subject Entities necessary to approve and adopt this Agreement and the Transactions, including the Arrangement. (b) The execution, delivery and performance of this Agreement does not, and the consummation of the Transactions will not (i) contravene, conflict with or result in a breach or violation of any provision of the Organizational Documents of Company (assuming the Company Requisite Shareholder Vote is obtained) or any Subject Entity, (ii) with or without notice, lapse of time or both, result in a breach or violation of, a termination (or right of termination) of or default under, the creation or acceleration of any obligation or the loss of a benefit under, or result in the creation of any Encumbrance upon any of the properties or assets of Company or any of the Subject Entities under, any provision of any loan or credit agreement, note, bond, mortgage, indenture, lease or other agreement, permit, franchise or license to which Company or any of the Subject Entities is a party or by which it or any of the Subject Entities or its or their respective properties or assets are bound, or (iii) assuming the Consents referred to in Section 2.4 are duly and timely obtained or made and the
Company Requisite Shareholder Vote has been obtained and the Court has granted the Interim Order and the Final Order, contravene, conflict with or result in a breach or violation of any Law applicable to Company or any of the Subject Entities or any of their respective properties or assets, other than, in the case of clauses (ii) and (iii), any such contraventions, conflicts, violations, defaults, acceleration, losses, or Encumbrances that would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Section 2.4 Consents. No Consent from or with any Governmental Entity is required to be obtained or made by Company or any of the Subject Entities in connection with the execution, delivery and performance of this Agreement by Company or the consummation by Company of the Transactions and neither Company nor any of the Subject Entities is required to submit any notice, report or other filing with any Governmental Entity in connection with the execution, delivery or performance of this Agreement or the consummation of the Transactions, except for: (a) filings as required by Applicable Securities Laws and Regulatory Laws and obtaining the Regulatory Approvals, (b) the filing and recordation of appropriate documents as required by the BCBCA, and (c) filings that would not prevent or materially delay the consummation of the Transactions. Section 2.5 Securities Documents; Financial Statements. (a) Since December 31, 2023 (the “Applicable Date”), Company has filed or furnished with Canadian Securities Authorities and AIM, on a timely basis, all forms, reports, certifications, schedules, statements and documents required to be filed or furnished under Applicable Securities Laws (the “Company Securities Documents”). As of their respective dates,





 

21 each of the Company Securities Documents, as amended, complied, or if not yet filed or furnished, will comply, as to form in all material respects with the Applicable Securities Laws, and none of the Company Securities Documents contained, when filed (or, if amended prior to the entry into this Agreement, as of the date of such amendment with respect to those disclosures that are amended), or if filed with or furnished to the applicable Securities Authorities subsequent to the date of this Agreement, will contain any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. (b) The financial statements of Company included in the Company Securities Documents, including all notes and schedules thereto, complied, or, in the case of Company Securities Documents filed after the entry into this Agreement, will comply in all material respects, when filed (or if amended prior to the date of this Agreement, as of the date of such amendment) with Applicable Securities Laws with respect thereto, were, or, in the case of Company Securities Documents filed after the date of this Agreement, will be prepared in accordance with IFRS applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto or, in the case of the unaudited statements, as permitted by applicable Canadian Securities Laws) and fairly present in all material respects in accordance with applicable requirements of IFRS (subject, in the case of the unaudited statements, to normal year-end audit adjustments) the financial position of Company and its consolidated Subsidiaries as of their respective dates and the results of operations and the cash flows of Company and its consolidated Subsidiaries for the periods presented therein. (c) Company has established and maintains a system of internal control over
financial reporting and disclosure controls and procedures (as such terms are defined in Canadian Securities Laws); such disclosure controls and procedures are designed to ensure that material information relating to Company, including its consolidated Subsidiaries, required to be disclosed by Company in the reports that it files or submits under Applicable Securities Laws is accumulated and communicated to Company’s principal executive officer and its principal financial officer to allow timely decisions regarding required disclosure; and such disclosure controls and procedures are effective to ensure that information required to be disclosed by Company in the reports that it files or submits under Applicable Securities Laws is recorded, processed, summarized and reported within the time periods specified in Applicable Securities Laws, and further designed and maintained to provide reasonable assurance regarding the reliability of Company’s financial reporting and the preparation of Company financial statements for external purposes in accordance with IFRS. There is no significant deficiency or material weakness in the design or operation of internal control over financial reporting (as defined in Canadian Securities Laws) utilized by Company or its Subsidiaries, and, since December 31, 2023, there has not been, any illegal act or fraud, whether or not material, that involves management or other employees who have a significant role in Company’s internal controls. The principal executive officer and the principal financial officer of Company have made all certifications required by Applicable Securities Laws with respect to the Company Securities Documents, and the statements contained in such certifications were complete and correct in all material respects as of the dates they were made.





 

22 Section 2.6 Absence of Certain Changes or Events. (a) Since December 31, 2023 through the date of this Agreement, there has not been any Company Material Adverse Effect or any event, change, effect or development that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect. (b) From December 31, 2023 through the date of this Agreement, except as disclosed in the Company Securities Documents: (i) the Subject Entities have conducted the Business in the ordinary course of business in all material respects; and (ii) there has not been any material damage, destruction or other casualty loss with respect to any material asset or property owned, leased or otherwise used by any of the Subject Entities, including the Oil and Gas Properties of the Subject Entities, whether or not covered by insurance. (c) Except as disclosed in Schedule 2.6(c) of the Company Disclosure Letter, since December 31, 2023 through the date of this Agreement, neither Company nor any Subject Entity has taken any action that would not be permitted without Parent’s consent under Section 4.1. Section 2.7 No Undisclosed Material Liabilities. There are no liabilities of Company or any of the Subject Entities of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than: (a) liabilities adequately provided for on the balance sheet of Company dated as of December 31, 2024 (including the notes thereto) contained in the Company Securities Documents for the twelve (12) months ended December 31, 2024; (b) liabilities not required to be presented on the face of a balance sheet in accordance with IFRS; (c) liabilities incurred in the ordinary course of business subsequent to December 31, 2024; (d) liabilities incurred in connection with the Transactions; and (e) liabilities incurred as expressly required under this Agreement. Neither Company nor any of the Subject Entities is a party to,
or has any commitment to become a party to, any joint venture, off-balance sheet partnership or any similar contract or arrangement or any “off-balance sheet arrangements” of any type (as defined in Item 303(a) of Regulation S-K under the Securities Act), where the result, purpose or effect of such contract is to avoid disclosure of any material transaction involving, or material liabilities of, Company any of the Subject Entities, in Company’s consolidated financial statements. Section 2.8 Company Circular. The Company Circular will comply in all material respects with the applicable requirements of Applicable Securities Laws, as well as the Interim Order, except that no representation or warranty is being made by Company with respect to the information supplied by or on behalf of Parent for inclusion in the Company Circular or incorporation by reference therein. The Company Circular will not, at the time the Company Circular (or any amendment or supplement thereto) is filed with the Canadian Securities Authorities or first sent to Company shareholders or at the time of the Company Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they





 

23 were made, not misleading, except that no representation or warranty is being made by Company with respect to the information supplied by or on behalf of Parent for inclusion in the Company Circular or incorporation by reference therein. Section 2.9 Permits; Compliance with Applicable Law. (a) Except as set forth in Schedule 2.9(a) of the Company Disclosure Letter, the Subject Entities hold and at all times since the Applicable Date have held all material permits, licenses, certifications, registrations, Consents, authorizations, variances, exemptions, orders, franchises and approvals of all Governmental Entities necessary to own, lease and operate their respective properties and assets and for the lawful conduct of the Business as it was or is now being conducted, as applicable (collectively, the “Company Permits”), and have paid all fees and assessments due and payable in connection therewith. All Company Permits are in full force and effect and no suspension or cancellation of any of the Company Permits is pending or, to the knowledge of Company, threatened, and the Subject Entities are in compliance with the terms of the Company Permits, except as would not reasonably be expected to be material to the Company and the Subject Entities, taken as a whole. (b) The Business (and with respect to the business and Oil and Gas Properties of the Subject Entities that are operated by third parties, to the knowledge of Company) is not currently being conducted, and at no time since the Applicable Date has been conducted, in material violation of any applicable Law. No investigation or review by any Governmental Entity with respect to Company, the Business or any of the Subject Entities is pending or, to the knowledge of Company, threatened, other than those the outcome of which would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole. Section 2.10 Compensation; Benefits. (a) Set forth on Schedule
2.10(a) of the Company Disclosure Letter is a list, as of the date hereof, of all of the material Company Benefit Plans (including, for certainty, all Company Employment Agreements). (b) True, correct and complete copies (or a written description of material terms if such plan is not written) of each material Company Benefit Plan and related trust documents, insurance contracts, funding agreements and favorable determination letters, if applicable and material, have been furnished or made available to Parent or its Representatives, along with the most recent report filed with a Governmental Entity, including a Form 5500 or Annual Information Return, a summary plan description or employee booklet with respect to each Company Benefit Plan required to be filed with a Governmental Entity, the most recently prepared actuarial reports and financial statements, and all material or non-routine correspondence to or from any Governmental Entity received or sent in the past three (3) years addressing any matter involving actual or potential material liability relating to a Company Benefit Plan. (c) Each Company Benefit Plan has been established, registered (where required), funded, administered, invested and maintained in compliance in all material respects with all applicable Laws, including, to the extent applicable, ERISA and the Code, and in





 

24 accordance with its terms. (d) Except as would not reasonably be expected to have a Company Material Adverse Effect (i) there are no actions, suits or claims pending (other than routine claims for benefits) or, to the knowledge of Company, threatened against, or with respect to, any of the Company Benefit Plans, and there are no Proceedings initiated or, to Company’s knowledge, reasonably expected to be initiated by a Governmental Entity, or any other party, with respect to any of the Company Benefit Plans and (ii) as of the date of this Agreement, none of the Subject Entities has any liability (nor, to Company’s knowledge, reasonably expects to incur any material liability) for any assessment, excise or penalty Taxes with respect to any Company Benefit Plan. (e) All contributions or premiums required to be made by any of the Subject Entities to the Company Benefit Plans pursuant to their terms or applicable Law have been timely made or accrued or otherwise been adequately reserved to the extent required by, and in accordance with, IFRS. (f) No Company Benefit Plan is intended to be qualified under Section 401(a) of the Code or is otherwise intended to qualify for any Tax-qualified treatment under applicable Laws. (g) None of the Subject Entities or any member of their respective Aggregated Groups sponsors, maintains, contributes to or has an obligation to contribute to, or in the past six (6) years has sponsored, maintained, contributed to or had an obligation to contribute to, or has any current or contingent liability or obligation under or with respect to, and no Company Benefit Plan is: (i) a defined benefit pension plan, (ii) a plan that is or was subject to Title IV of ERISA (including a multiemployer plan within the meaning of Section 3(37) of ERISA), Section 302 of ERISA, or Section 412 of the Code; (iii) “multiple employer plan” within the meaning of Sections 4063 or 4064 of ERISA (in each case under clause (i) and (ii), whether or not
subject to ERISA) or Section 413 of the Code; (iv) a “registered pension plan” or “multi-employer pension plan” that contains a “defined benefit provision” within, in each case, the meaning of the Tax Act; (v) a “funded welfare plan” within the meaning of Section 419 of the Code or (vi) a multi-employer pension plan as such term is defined under the Pension Benefits Standards Act (Canada) or any similar plan for purposes of pension standards legislation of another Canadian jurisdiction. (h) No Company Benefit Plan provides retiree or post-employment or post- service medical, disability, life insurance or other welfare benefits coverage to any Person and none of the Subject Entities has any liability to provide post-employment or post-service medical, disability, life insurance or other welfare benefits coverage to any Person or ever represented, promised or contracted to any Person that such Person would be provided with such benefits. (i) Except as disclosed in Schedule 2.10(i) of the Company Disclosure Letter, neither the execution and delivery of this Agreement nor the consummation of the Transactions could reasonable be expected to, alone or in combination with any other event, (A) accelerate the time of payment or vesting, or materially increase the amount of compensation due to any employee or other current or former director, officer, employee or independent contractor of any Subject Entity under any Company Benefit Plan, (B) directly or indirectly cause any Subject Entity





 

25 to transfer or set aside any material amount of assets to fund any material benefits under any Company Benefit Plan, (C) limit or restrict the right to materially amend, terminate or transfer the assets of any Company Benefit Plan on or following the Effective Date, or (D) result in any payment from any Subject Entity (whether in cash or property or the vesting of property) to any “disqualified individual” (as such term is defined in Treasury Regulations §1.280G-1) of any Subject Entity that would, individually or in combination with any other such payment from any Subject Entity, reasonably be expected to constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code). (j) No Subject Entity has any obligation to provide, and no Company Benefit Plan or other agreement provides any individual with the right to, a gross up, indemnification, reimbursement or other payment for any excise or additional Taxes, including any interest or penalties incurred pursuant to Section 409A or Section 4999 of the Code or due to the failure of any payment to be deductible under Section 280G of the Code. (k) Each Company Benefit Plan or any other agreement, arrangement, or plan of any Subject Entity that constitutes in any part a nonqualified deferred compensation plan within the meaning of Section 409A of the Code has been operated and maintained in all material respects in operational and documentary compliance with Section 409A of the Code and applicable guidance thereunder. Section 2.11 Employment and Labor Matters.Schedule 2.11(a) of the Company Disclosure Letter sets forth a list containing certain information, including the following information, regarding all employees of the Subject Entities as of the date hereof (in aggregate, by category of employees, as applicable): (i) employees’ base annual salary or hourly wage, as applicable, (ii) job location (state or province), and (iii) category of employees, by group; provided that
such information has only been provided with respect to an individual to the extent such information may be provided without violating any applicable Laws, whether relating to the transfer or disclosure of personally identifiable information, data privacy or otherwise. Company has made available to Parent a list that sets forth each individual Person who is engaged, as of the date hereof, to provide (whether directly or through an entity the Person owns or controls) contract services to the Subject Entities. (b) (i) No Subject Entity is, nor has it been in the last three (3) years, a party to, subject to, or bound by any Labor Agreement with, and no employee of any of the Subject Entities is represented by, any labor union, works council, trade union, employee association, or other labor organization or similar representative of employees (each, a “Union”), and no employee of any of the Subject Entities is represented by a Union with respect to their employment by any of the Subject Entities, (ii) there is no pending or, to the knowledge of Company, threatened Union representation petition involving any employee of any of the Subject Entities or application by any Person to be certified as the bargaining agent of any employee of any of the Subject Entities, nor has there been such a petition or application since the Applicable Date, (iii) there is no pending or, to the knowledge of Company, threatened Union organizing activities or demands of any Union for recognition or certification with respect to the employees of any of the Subject Entities, nor has there been such activities or demands since the Applicable Date, and (iv) as of the date hereof, Company and the Subject Entities have no notice or consultation obligations to any Union, or to





 

26 any employees of any of the Subject Entities, in connection with the execution of this Agreement or consummation of the Transactions. (c) As of the date hereof, there is no material grievance arising out of a Labor Agreement, unfair labor practice, charge, or any other material labor-related Proceeding against any of the Subject Entities pending, or, to the knowledge of Company, threatened, nor has there been any such Proceeding in the last three (3) years. (d) As of the date hereof, there is, and since the Applicable Date there has been, no strike, organized labor slowdown, concerted work stoppage, lockout, picketing, handbilling, or other labor dispute pending, or, to the knowledge of Company, threatened, against or involving any Subject Entity. (e) (i) The Subject Entities are, and for the last five (5) years have been, in material compliance with all applicable Laws respecting labor, employment and employment practices including, all such Laws respecting terms and conditions of employment, wages and hours, overtime, worker classification, discrimination, retaliation, harassment, workers’ compensation, immigration, leaves of absence, occupational health and safety, background checks, authorization to work, pay equity, harassment, retaliation, wrongful discharge, fair labor standards, COVID-19, whistleblowing, disability rights or benefits, equal employment opportunity, pay equity, human rights, plant closures and layoffs (including the WARN Act and similar applicable state and provincial legislation), employee trainings and notices, hiring practices, and labor relations (“Employment Laws”), (ii) there are no Proceedings pending or, to the knowledge of Company, threatened against any of the Subject Entities, by or on behalf of any applicant for employment, any current or former employee, individual classified as an independent contractor or any class of the foregoing, relating to any of the Employment Laws, or alleging breach of any express or
implied Contract of employment, and (iii) since the Applicable Date, none of the Subject Entities has received any notice of the intent of the Equal Employment Opportunity Commission, the National Labor Relations Board, the Department of Labor or any other Governmental Entity responsible for the enforcement of labor or employment Laws to conduct an investigation or initiate a Proceeding with respect to any of the Subject Entities. (f) All amounts due or accrued for all salary, wages, bonuses, incentive compensation, deferred compensation, commissions, vacation pay, sick days, termination and severance pay and benefits under Company Benefit Plans and other similar accruals have either been paid or are accrued and accurately reflected in the books and records of Company and the Subject Entities, in each case in all material respects. (g) No current or former any employee or other service provider of the any Subject Entity has engaged in (and there have been no allegations that any such Person has engaged in) harassment, discrimination, or similar misconduct of any nature, or breached any policy of any Subject Entity relating to the foregoing, or any other similar act, whether or not unlawful. (h) No current or former employee or independent contractor of any Subject Entity is in any material respect in violation of any term of any employment agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, noncompetition





 

27 agreement or restrictive covenant obligation: (i) owed to any Subject Entity or any of its ERISA Affiliates; or (ii) owed to any third party with respect to such person’s right to be employed or engaged by any Subject Entity or its ERISA Affiliate. Section 2.12 Taxes. (a) All income and other material Tax Returns required to be filed by Company or any of the Subject Entities have been duly and timely filed (taking into account valid extensions of time for filing), and all such Tax Returns are complete and accurate in all material respects. All material Taxes that are due and payable by Company or any of the Subject Entities (whether or not reflected on any Tax Return) have been duly and timely paid. All withholding Tax requirements imposed on or with respect to payments by Company or any of the Subject Entities to employees, creditors, equityholders or other Persons have been satisfied in all material respects, including remitting applicable amounts to the appropriate Governmental Entity when required to do so by Law, and Company and the Subject Entities have complied in all material respects with all related information reporting and record retention requirements. (b) There is not in force any waiver, arrangement, election, or agreement for any extension of time or waiving the statutory limitation period for the assessment or payment of any material Tax by Company or any of the Subject Entities (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary course of business). (c) There is no outstanding claim, assessment, audit, proposed adjustment, matter in controversy or deficiency against Company or any of the Subject Entities for any Taxes that has been asserted in writing by any Taxing Authority. There are no Proceedings with respect to Taxes pending or threatened in writing against Company or any of the Subject Entities. (d) Neither Company nor any of the Subject Entities has been a member of an affiliated,
consolidated, combined, unitary or similar group for purposes of filing any Tax Return (other than a group the common parent of which is Company or any of the Subject Entities) or has any liability for Taxes of any Person (other than Company or any of the Subject Entities) under Treasury Regulations § 1.1502-6 (or any similar provision of U.S. state or local or non-U.S. Law), as a transferee or successor, by reason of assumption or by operation of Law. (e) No written claim has been made by any Taxing Authority in a jurisdiction where Company or any of the Subject Entities does not currently file a particular Tax Return or pay a particular Tax that Company or such Subject Entity is or may be subject to such Tax or required to file such Tax Return in such jurisdiction. (f) Neither Company nor any of the Subject Entities conducts a trade or business, has a permanent establishment (within the meaning of an applicable Tax treaty), operates or conducts business through any branch, or is otherwise subject to taxation in any country other than the country of its formation.





 

28 (g) There are no Encumbrances for Taxes on any of the assets of Company or any of the Subject Entities, except for Encumbrances for current period Taxes that are not yet due or delinquent. (h) Neither Company nor any of the Subject Entities is a party to, has any obligation under or is bound by any Tax allocation, Tax sharing or similar Tax arrangement, understanding or agreement pursuant to which it will have any potential liability to any Person after the Effective Time (excluding (A) any Contract or arrangement solely between or among Company and/or any of the Subject Entities and (B) any customary provisions contained in any commercial agreement entered into in the ordinary course of business and not primarily relating to Tax). (i) Neither Company nor any of the Subject Entities has participated, or is currently participating, in a “listed transaction,” as defined in Treasury Regulations § 1.6011- 4(b)(2), a “reportable transaction” as defined in subsection 237.3(1) of the Tax Act, a “notifiable transaction” as defined in subsection 237.4(1) of the Tax Act or any similar transaction requiring disclosure under applicable Law. (j) Neither Company nor any of the Subject Entities has constituted a “distributing corporation” or a “controlled corporation”, each within the meaning of Section 355(a)(1) of the Code, in a distribution of stock intended to qualify for tax-free treatment, in whole or in part, under Section 355 of the Code in the two (2) years prior to the date of this Agreement or in a distribution which would otherwise constitute part of a “plan” or a “series of related transactions” (within the meaning of Section 355(e) of the Code) in conjunction with the Transactions. (k) No material closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings have been entered into with or issued by any Taxing Authority within the three (3)-year period immediately preceding the date of this Agreement with respect to
Company or any of the Subject Entities. (l) Neither Company nor any of the Subject Entities has made an entity classification election for U.S. federal income tax purposes. Neither Company nor any of the Subject Entities is a party to any joint venture, partnership or other arrangement that is treated as a partnership for U.S. federal income tax purposes. Neither Company nor any of the Subject Entities is, or owns, directly, indirectly or constructively, any interest in (A) a “controlled foreign corporation” as defined under Section 957 of the Code or (B) a “passive foreign investment company” as defined under Section 1297 of the Code. (m) There are no circumstances existing which could result in the material application of Section 78 or Sections 80 to 80.04 of the Tax Act, or any equivalent provision under provincial Law, to Company or any of the Subject Entities. Except as in accordance with past practices, Company and its Subsidiaries have not claimed nor will they claim any reserve under any provision of the Tax Act or any equivalent provision under provincial Law, if any material amount could be included in the income of Company or the Subject Entities for any period ending after the Effective Date.





 

29 (n) For the purposes of the Tax Act, any applicable Tax treaty and any other relevant Tax purposes (i) Company is resident in, and is not a non-resident of, Canada, and is a “taxable Canadian corporation”; and (ii) each of its Subsidiaries is resident in the jurisdiction in which it was formed, and is not resident in any other country and if resident in Canada and is a corporation, is a “taxable Canadian corporation.” Section 2.13 Litigation. Except for such matters as would not reasonably be expected to have a Company Material Adverse Effect, there is no, and for the past three (3) years, there have not been, a (a) Proceeding pending, or, to the knowledge of Company, threatened against or by any of the Subject Entities, any of their Oil and Gas Properties or the Business or (b) judgment, decree, injunction, ruling, order, writ, stipulation, determination or award of any Governmental Entity or arbitrator outstanding any of the Subject Entities or the Business. To the knowledge of Company, as of the date hereof and for the past three (3) years, no officer or director of a Subject Entity is, or has been, a defendant in any Proceeding in connection with his or her status as an officer or director of a Subject Entity. There is no Proceeding to which Company or any of the Subject Entities is a party pending or, to the knowledge of Company, threatened seeking to prevent, modify, delay or challenge the Arrangement or the other Transactions in any material respect. Section 2.14 Intellectual Property and IT Assets. (a) The Subject Entities own or have the right to use all Intellectual Property used in or necessary for the operation of the Business (collectively, the “Company Intellectual Property”) free and clear of all Encumbrances except for Permitted Encumbrances, except, in each case, as would not reasonably be expected to have a Company Material Adverse Effect. (b) The use of the Company Intellectual Property owned the Subject Entities and the operation of the Business
do not infringe, misappropriate or otherwise violate any Intellectual Property of any other Person except for such matters that would not reasonably be expected to have a Company Material Adverse Effect. There are no pending suits, actions, claims, proceedings or investigations nor has Company or any of the Subject Entities received any claim, “cease and desist” letter, or like correspondence from any third party alleging that any of the Subject Entities is infringing, misappropriating, or otherwise violating any Intellectual Property of a third party, except for such matters that would not reasonably be expected to have a Company Material Adverse Effect. To the knowledge of Company, no third party is infringing on the Company Intellectual Property, except for such matters that would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. (c) The Subject Entities have taken commercially reasonable measures designed to maintain and protect Company Intellectual Property, including the confidentiality of trade secrets and other confidential information used in the Business, except where failure to do so would not reasonably be expected to have a Company Material Adverse Effect. (d) Except as would not reasonably be expected to have a Company Material Adverse Effect, (i) the Subject Entities own or have a right to use all Company IT Assets that are currently used in the conduct of its businesses; and (ii) such Company IT Assets have not malfunctioned or failed within the past three (3) years. To the knowledge of Company, the





 

30 Company IT Assets are free from any malicious code, and such Company IT Assets are sufficient for the current needs of the Business in all material respects. The Subject Entities have taken commercially reasonable actions to protect the security and integrity of the Company IT Assets and the data stored or contained therein or transmitted thereby including by implementing industry standard procedures preventing unauthorized access and the introduction of any malicious code, and the storing on-site and off-site of back-up copies of critical data. (e) Each of the Subject Entities materially comply and have for the past three (3) years materially complied with all applicable Data Privacy Requirements. Each of the Subject Entities has at all times implemented, maintained and materially complied with technical, physical, and organizational measures, including a written information security program that comply with Data Privacy Requirements and are designed to protect Personal Information and confidential information against Security Incident. To the knowledge of Company, there has been no unauthorized access to or unauthorized use of any Company IT Assets, or any Security Incident experienced by the Subject Entities or any third party acting on behalf of the Subject Entities. In relation to any Security Incident or and/or actual, alleged, or potential violation of a Data Privacy Requirement, none of the Subject Entities has (i) notified or been required to notify any Person, or (ii) received any notice inquiry, claim, or complaint from, or been the subject of any investigation or enforcement action by, any Person. Section 2.15 Real Property. Except as would not reasonably be expected to have a Company Material Adverse Effect and with respect to clauses (a) and (b), except with respect to any of the Subject Entities’ Oil and Gas Properties, (a) the Subject Entities have good, valid and defensible title to all real property owned by any of the Subject Entities
(collectively, the “Owned Real Property”) and valid leasehold estates in all real property leased or subleased or otherwise occupied (whether as tenant, subtenant or pursuant to other occupancy arrangements) any Subject Entity (collectively, including the improvements thereon, the “Material Leased Real Property”) free and clear of all Encumbrances and defects and imperfections, except Permitted Encumbrances, (b) each agreement under which any Subject Entity is the landlord, sublandlord, tenant, subtenant, or occupant with respect to the Material Leased Real Property (each, a “Material Real Property Lease”) is in full force and effect and is valid and enforceable against the parties thereto, in accordance with its terms, subject, as to enforceability, to Creditors’ Rights, and none of Company, the Subject Entities, or to the knowledge of Company, any other party thereto, has received written notice of any default by the Subject Entities under any Material Real Property Lease that remains uncured as of the date of this Agreement, and (c) as of the date of this Agreement, to the knowledge of Company, there does not exist any notice or request from any Governmental Entity delivered to Company or the Subject Entities requiring any construction work or alterations to cure any violation of applicable Law by Company or any of the Subject Entities that remains uncured as of the date of this Agreement nor, any pending or, to the knowledge of Company, threatened, condemnation or eminent domain Proceedings that affect any of the Subject Entities’ Oil and Gas Properties, the Owned Real Property or the Material Leased Real Property. Section 2.16 Rights-of-Way. Each of the Subject Entities has such Consents, easements, rights-of-way, permits and licenses from each Person (collectively “Rights-of-Way”) as are sufficient to conduct the Business, except for such Rights-of-Way the absence of which would not reasonably be expected to be material to Company and

the Subject Entities, taken as a whole. Each





 

31 of the Subject Entities has fulfilled and performed all its material obligations with respect to such Rights-of-Way and conduct their business in a manner that does not violate any of the Rights-of- Way in any material respect and no event has occurred that allows, or after notice or lapse of time would allow, revocation or termination thereof or would result in any impairment of the rights of the holder of any such Rights-of-Way, except for such revocations, terminations and impairments that would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole. All pipelines operated by the Subject Entities are located on or are subject to valid Rights- of-Way, or are located on real property owned or leased by a Subject Entity, and there are no gaps (including any gap arising as a result of any breach by any of the Subject Entities of the terms of any Rights-of-Way) in the Rights-of-Way other than gaps that would not reasonably be expected to have a Company Material Adverse Effect. Section 2.17 Oil and Gas Matters. (a) Although it does not warrant title, Company does represent and warrant that, except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, and except for property (i) sold or otherwise disposed of in the ordinary course of business or (ii) reflected in the Company Securities Documents as having been sold or otherwise disposed of, Subject Entities have good and defensible title to all Oil and Gas Properties disclosed in the Company Securities Documents and in each case as attributable to interests owned by the Subject Entities, free and clear of any Encumbrances, except for Permitted Encumbrances. For purposes of the foregoing sentence, “good and defensible title” means that one and/or more of the Subject Entities’ title (as of the date hereof and as of the Closing) to each of the Oil and Gas Properties held or owned by them (or purported to be held or
owned by them) beneficially or of record with any applicable Governmental Entity that (1) entitles one or more of the Subject Entities to receive (after satisfaction of all Production Burdens applicable thereto), not less than the net revenue interest share shown in the Company Securities Documents of all Hydrocarbons produced from such Oil and Gas Properties throughout the productive life of such Oil and Gas Properties (other than decreases in connection with operations in which the Subject Entities may be a non- consenting co-owner, decreases resulting from reversion of interests to co-owners with respect to operations in which such co-owners elected not to consent, decreases resulting from the establishment of pools or Units, and decreases required to allow other working interest owners to make up past underproduction or pipelines to make up past under deliveries, (2) obligates one or more of the Subject Entities to bear a percentage of the costs and expenses for the maintenance and development of, and operations relating to, such Oil and Gas Properties, of not greater than the working interest shown in the Company Securities Documents for such Oil and Gas Properties (other than any positive difference between such actual percentage and the applicable working interest shown in the Company Securities Documents for such Oil and Gas Properties that are accompanied by a proportionate (or greater) increase in the net revenue interest in such Oil and Gas Properties) and (3) is free and clear of all Encumbrances (other than Permitted Encumbrances). (b) Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, (i) all rentals, shut-ins and similar payments owed to any Person or individual under (or otherwise with respect to) any Oil and Gas Leases have been properly and timely paid or contested in good faith in the ordinary course of business, (ii) all





 

32 royalties, minimum royalties, overriding royalties and other Production Burdens with respect to any Oil and Gas Properties owned or held by any of the Subject Entities have been timely and properly paid or contested in good faith in the ordinary course of business (other than any such Production Burdens which are being held in suspense by the Subject Entities in accordance with applicable Law) and (iii) none of the Subject Entities (and, to Company’s knowledge, no third party operator) has violated any provision of, or taken or failed to take any act that, with or without notice, lapse of time, or both, would constitute a default under the provisions of any Oil and Gas Lease (or entitle the lessor hereunder to cancel or terminate such Oil and Gas Lease) included in the Oil and Gas Properties owned or held by the Subject Entities. (c) To Company’s knowledge, all of the Wells and all water, CO2, injection or other wells located on the Oil and Gas Leases of the Subject Entities or otherwise associated with an Oil and Gas Property of the Subject Entities that were drilled and completed by the Subject Entities have been drilled, completed and operated within the limits permitted by the applicable Oil and Gas Lease(s), the applicable Contracts entered into by the Subject Entities related to such Wells and such other wells and in accordance with applicable Law, and all drilling and completion (and plugging and abandonment, if applicable) of such Wells and such other wells that were drilled and completed (and plugged and abandoned, if applicable) by the Subject Entities have been conducted in compliance with all such applicable Oil and Gas Lease(s), Contracts and applicable Law except, in each case, as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole. (d) Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, all Oil and Gas Properties operated by
the Subject Entities (and, to the knowledge of Company, all Oil and Gas Properties owned or held by any of the Subject Entities and operated by a third party) have been operated as a reasonably prudent operator in accordance with its past practices. (e) Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, none of the Oil and Gas Properties of the Subject Entities is subject to any preferential purchase, tag-along, right of first refusal, Consent or similar right that would become operative as a result of the entry into (or the consummation of) this Agreement or the Arrangement. (f) Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, none of the Subject Entities has elected not to participate in any operation or activity proposed with respect to any of the Oil and Gas Properties owned or held by it (or them, as applicable) that could result in a penalty or forfeiture as a result of such election not to participate in such operation or activity that would be material to Company and the Subject Entities, taken as a whole, and is not reflected in the Company Securities Documents. (g) Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, with respect to Oil and Gas Properties operated by Company and the Subject Entities, all currently producing Wells and all tangible equipment included therein, used in connection with the operation thereof or otherwise primarily associated therewith (including all buildings, plants, structures, platforms, pipelines, machinery, vehicles and other





 

33 rolling stock) are in a good state of repair and are adequate and sufficient to maintain normal operations in accordance with past practices (ordinary wear and tear excepted). Section 2.18 Environmental Matters. (a) Except for those matters that would not reasonably be expected to be material to Company: (i) the Subject Entities and their respective operations and assets are, and since the Applicable Date have been, in compliance with Environmental Laws, which compliance includes obtaining, maintaining and complying with all Company Permits required under Environmental Laws for their respective operations and occupancy of any real property; (ii) the Subject Entities (and their respective properties and operations) are not subject to any pending or, to Company’s knowledge, threatened Proceedings under Environmental Laws; (iii) the Subject Entities and their respective operations and assets are not subject to any outstanding Order arising under or relating to any Environmental Law; (iv) there has been no reportable exposure of any Person to, nor Release of, Hazardous Materials at, on, under or from any property currently or, to Company’s knowledge, formerly owned, leased, or operated by any of the Subject Entities, in each case, which has given rise or could give rise to liability to the Subject Entities under Environmental Laws, and, none of the Subject Entities has received any written notice asserting a violation of, or liability or obligation under, any Environmental Laws with respect to any reportable exposure of any Person to or Release of any Hazardous Materials at, on, under or from any property currently or formerly owned, leased or operated by any of the Subject Entities, by or in connection with any of the Subject Entities’ operations, or at or from any offsite location where Hazardous Materials from the Subject Entities’ operations have been sent for treatment, disposal, storage or handling, in each case that remains unresolved; and (v)
none of the Subject Entities has expressly assumed or provided an indemnity with respect to any liability of any other Person under any Environmental Law. (b) All environmental, health and safety investigations, assessments (including Phase I and Phase II environmental site assessments) and audit reports prepared by or on behalf of Company or the Subject Entities, or that are in the possession or reasonable control of Company or the Subject Entities addressing environmental, health and safety compliance matters or potential environmental conditions of the Subject Entities or any property currently or formerly owned, leased, or operated by the Subject Entities, have been made available for review by Parent in the Company Data Room and which could reasonably be considered to be material to the Subject Entities. Section 2.19 Material Contracts.





 

34 (a) Schedule 2.19 of the Company Disclosure Letter, together with the lists of exhibits contained in the Company Securities Documents, sets forth a true and complete list, as of the date of this Agreement, of: (i) each “material contract” (as such term is defined in National Instrument 51-102 under Canadian Securities Laws) to which any of the Subject Entities is a party; (ii) each Contract that provides for the acquisition, disposition, license, use, distribution or outsourcing of assets, services, rights or properties with respect to which Company reasonably expects that the Subject Entities will make payments in any calendar year in excess of $100,000 or aggregate payments in excess of $100,000, in each case other than any Contract providing for the purchase or sale by any of the Subject Entities of Hydrocarbons, or related to Hydrocarbons, produced water or freshwater or Contracts for gathering, processing, transportation, treating, storage, blending or similar midstream services (each, a “Company Marketing Contract”); (iii) each Contract (A) evidencing Indebtedness of Company or any of the Subject Entities or (B) that creates a capitalized lease obligation of Company or any of the Subject Entities; (iv) each Contract to which Company or any Subject Entity is a party that (A) restricts the ability of any Subject Entity or any Affiliates of a Subject Entity (including, following the Closing, Parent or any of its Subsidiaries) to compete in any business or with any Person in any geographical area, (B) requires any Subject Entity or any Affiliate of a Subject Entity (including, following the Closing, Parent or any of its Subsidiaries) to conduct any business on a “most favored nations” basis with any third party, (C) provides for “exclusivity,” right of first refusal, right of first offer or any similar requirement in favor of any third party or (D) contains an area of mutual interest, joint bidding area, joint acquisition area or similar provision; (v) any Company Marketing
Contract, any Contract that contains a “take- or-pay” clause or any similar prepayment obligation, minimum volume commitment or capacity reservation fees to a gathering, transportation or other arrangement downstream of the wellhead, or similar arrangements that otherwise guarantee or commit volumes of Hydrocarbons from any of the Subject Entities, and any Contract that contains a forward sale or similar arrangement; (vi) any acquisition or divestiture Contract that contains “earn out” or other similar contingent payment obligations (other than asset retirement obligations, plugging and abandonment obligations and other reserves of any Subject Entity set forth in the Company Securities Documents); (vii) each Contract for lease of personal property or real property (other than Oil and Gas Properties and Contracts related to drilling rigs, fracking operations or similar operational contracts) involving payments in excess of $100,000 in any calendar year





 

35 that are not terminable without penalty or other liability to the Subject Entities (other than any ongoing obligation pursuant to such Contract that is not caused by any such termination) within sixty (60) days; (viii) each Contract that would reasonably be expected to require the disposition of any material assets or line of business of the Subject Entities (or, after the Effective Date, Parent or its Subsidiaries); (ix) each Contract involving the pending acquisition, swap, exchange or sale of (or option to purchase or sell) or other disposition of any material amount of assets or properties (including any Oil and Gas Properties but excluding purchases and sales of Hydrocarbons in the ordinary course of business); (x) each joint venture, partnership or limited liability agreement or other similar Contract relating to the formation, creation, operation, management or control of any joint venture, other than any customary joint operating agreements or unit agreements affecting the Oil and Gas Properties of the Subject Entities (but including such joint operating agreements that grant rights related to gathering and processing, transportation or other midstream activities or include provisions that prohibit the drilling or development of more than one well at a time); (xi) each Contract with a Related Party; (xii) each Contract that obligates any of the Subject Entities or their respective Affiliates (including, following the Closing, Parent and its Subsidiaries) to make any capital investment or capital expenditure outside the ordinary course of business; (xiii) each Contract that obligates any of the Subject Entities or their respective Affiliates (including, following the Closing, Parent and its Subsidiaries) to make aggregate payments by or to any of the Subject Entities of a value in excess of $100,000 over the course of one year or $500,000 over the term of the subject agreement; (xiv) each Contract involving the settlement of any Proceeding with respect to which there is any unpaid
amount in excess of $100,000 or which provides for any indemnity by any Subject Entity or the assumption of any Tax, environmental or other material liability of any Person; (xv) each Contract that is a performance bond or surety Contract to which any of the Subject Entities is a party; (xvi) each Contract with a Governmental Entity to which any of the Subject Entities is a party; (xvii) each Contract pursuant to which any Person has granted any Subject Entity a license under any Intellectual Property that is material to the conduct of their business, other than non-exclusive licenses to commercially available software with one- time or annual license, maintenance, support and other fees of $100,000 or less;





 

36 (xviii) each Contract providing for the payment of any cash or other compensation or benefits upon the consummation of the Arrangement or upon termination of employment or engagement in excess of statutory minimums; and (xix) each joint development agreement, exploration agreement, participation, farmout, farmin or similar Contract, excluding joint operating agreements. (b) Collectively, the Contracts described in Section 2.19(a), whether or not set forth in Schedule 2.19 of the Company Disclosure Letter, are herein referred to as the “Company Contracts,” including, for the avoidance of doubt, any Company Marketing Contract responsive under Section 2.19(a)(v). A complete and correct copy of each of the Company Contracts has been made available to Parent in the Company Data Room prior to the date of this Agreement. Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, each Company Contract is legal, valid, binding and enforceable in accordance with its terms on each Subject Entity that is a party thereto and, to the knowledge of Company, each other party thereto, and is in full force and effect, subject, as to enforceability, to Creditors’ Rights. Except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole, none of the Subject Entities is in material breach or default under any Company Contract nor, to the knowledge of Company, is any other party to any such Company Contract in material breach or default thereunder, and no event has occurred (other than the consummation of the Transactions in accordance with this Agreement) that with the lapse of time or the giving of notice or both would constitute a default thereunder by any of the Subject Entities, or, to the knowledge of Company, any other party thereto. There are no disputes pending or, to the knowledge of Company, threatened with respect to any Company Contract
and neither Company nor any of the Subject Entities has received any written notice of the intention of any other party to any Company Contract to terminate for default, convenience or otherwise any Company Contract, nor to the knowledge of Company, is any such party threatening to do so, in each case except as would not reasonably be expected to be material to Company and the Subject Entities, taken as a whole. Section 2.20 Insurance. The Subject Entities maintain, or are entitled to the benefits of, insurance in such amounts and against such risks substantially as Company believes to be customary for the industries in which the Subject Entities operate. Except as would not reasonably be expected to have a Company Material Adverse Effect, (a) each of the insurance policies held by any of the Subject Entities (or that relate to the Subject Entities or any of their respective assets) (collectively, the “Insurance Policies”) is in full force and effect on the date of this Agreement, and (b) all premiums payable under the Insurance Policies prior to the entry into this Agreement have been duly paid to date, and none of the Subject Entities has taken any action or failed to take any action that (including with respect to the Arrangement), with notice or lapse of time or both, would constitute a breach or default, or permit a termination of any of the Insurance Policies. Except as would not reasonably be expected to have a Company Material Adverse Effect, as of the date of this Agreement, no written notice of cancellation or termination has been received with respect to any Insurance Policy. Section 2.21 Cultural Business. None of the Subject Entities are and do not operate a cultural business, as that term is defined in the Investment Canada Act.





 

37 Section 2.22 Opinion of Company’s Financial Advisor. The Company Board has received the oral opinion of Cavendish (“Cavendish”), to be confirmed by delivery of a written opinion addressed to the Company Board, to the effect that, as of that date and based upon and subject to the assumptions, limitations, qualifications and conditions described in Cavendish’s written opinion, the Consideration to be received by holders of the Company Common Shares in the Arrangement is fair, from a financial point of view, to such holders. Section 2.23 Brokers. Except for the fees and expenses payable to the financial and strategic advisors set forth on Schedule 2.23 of the Company Disclosure Letter, no broker, investment banker, advisor, or other Person is entitled to any broker’s, finder’s or other similar fee or commission in connection with the Arrangement based upon arrangements made by or on behalf of Company. Section 2.24 Related Party Transactions. Except as set forth in Schedule 2.24 of the Company Disclosure Letter, (a) the Subject Entities do not have any Indebtedness (except for amounts due in the ordinary course of business such as salaries, bonuses and directors’ fees or the reimbursement of ordinary course of business expenses) outstanding which has been made to or from, and no Subject Entity has otherwise entered into any Contract or transaction with, (i) any Affiliate of Company; (ii) any officer, director, manager, partner, trustee, shareholder, employee (or any individual in any such Person’s immediate family) of any such Affiliate of Company; or (iii) any Person with whom Company is not dealing at arm’s length (within the meaning of the Tax Act) (each, a “Related Party”), (b) no Related Party owns or has any interest in any material property (whether real, personal or mixed) or right, tangible or intangible, that is used by the Subject Entities, and (c) to the knowledge of Company, no Related Party possesses, directly or indirectly, any
financial interest in (except for securities of a company held for investment purposes only), or is a director, officer or employee of any Person that is a material customer, supplier, lessor, lessee or competitor of the Subject Entities. Schedule 2.24 of the Company Disclosure Letter describes all transactions (including any Contracts or the provision of any goods, materials or services) between the Subject Entities, on the one hand, and any Related Party, on the other hand, in each case, that are currently in effect as of the date hereof, other than transactions and Contracts entered into in the ordinary course of business. Section 2.25 Regulatory Matters. Each of the Subject Entities is not (a) an “investment company” or a company “controlled” by an “investment company” within the meaning of the U.S. Investment Company Act of 1940 or (b) a “holding company,” a “subsidiary company” of a “holding company,” an Affiliate of a “holding company,” a “public utility” or a “public-utility company,” as each such term is defined in the U.S. Public Utility Holding Company Act of 2005. Section 2.26 Corrupt Practices Legislation. (a) Neither Company nor any of the Subject Entities has, directly or indirectly,(i) engaged in any conduct that would constitute a violation of the U.S. Foreign Corrupt Practices Act of 1977, as amended, the UK Bribery Act 2010, the Corruption of Foreign Public Officials Act (Canada), the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), and any other applicable law or regulation pertaining to bribery or corruption (collectively, “Anti-Corruption Laws”). None of Company, any Subject Entity, or their respective





 

38 officers, directors, employees, agents, or any other person acting on their behalf has (i) made, authorized, paid, promised to pay, solicited, or received any unlawful contribution, payment, or gift of funds or property or anything else of value to or from any person, including any official, employee, or agent of any Governmental Entity, authority or instrumentality of any jurisdiction or Government Entity, or any official of any public international organization or any candidate for public office (each, a “Government Official”), (i) to influence any official act or decision of a Government Official; (ii) to induce a Government Official to do or omit to do any act in violation of a lawful duty; (iii) to induce a Government Official to influence the act or decision of a Government Entity; (iv) to secure any improper business advantage; (v) to obtain or retain business in any way related to Company or any of its Subsidiaries; or (vi) that would otherwise constitute a bribe, kickback, or other improper or illegal payment or benefit. (b) The operations of Company and the Subject Entities are and have been conducted at all times in material compliance with applicable anti-money laundering and terrorist financing, financial recordkeeping, and reporting requirements and the money laundering statutes and the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any Governmental Entity (collectively, the “Money Laundering Laws”), and no investigation, action, suit or proceeding by or before any court or Governmental Entity or any arbitrator involving Company or any of the Subject Entities with respect to the Money Laundering Laws has occurred, exists, is pending or, to Company’s knowledge, threatened. (c) None of Company, the Subject Entities or their respective directors, officers, or to the knowledge of Company, employees, or agents, have, in the last five (5) years, been subject to any
investigation by, or made any voluntary, involuntary, or directed disclosure to, any Governmental Entity with respect to any actual, potential, or alleged violation of Anti- Corruption Laws. During the last five (5) years, Company and the Subject Entities have maintained policies and procedures reasonably designed to promote and achieve compliance with Anti- Corruption Laws. At all times during the past five years, Company has made and kept books, records, and accounts which, in reasonable detail, accurately and fairly reflect the transactions and disposition of the assets of Company and the Subject Entities. At all times during the past five years, Company has devised and maintained a system of internal accounting controls sufficient to provide reasonable assurances that transactions are executed and access to assets is given only in accordance with management’s general or specific authorization, and transactions are recorded as necessary to permit preparation of financial statements to maintain accountability for assets and accounts. Section 2.27 Sanctions. (a) None of Company, the Subject Entities or their respective officers, directors, employees, or to the knowledge of Company, agents, or third parties acting on their behalf is, or has been since April 24, 2019, a Sanctioned Person. (b) Other than as set forth on Schedule 2.27(b) of the Company Disclosure Letter, no Sanctioned Person has an interest of any nature whatsoever in Company or any Subject Entity, direct or indirect, present, future, or contingent.





 

39 (c) Since April 24, 2019, Company, each Subject Entity and their respective officers, directors, employees, and, to the knowledge of Company, its agents and third parties acting on their behalf have complied with (i) applicable Sanctions; (ii) all applicable trade, export control, import, and antiboycott laws and regulations imposed, administered, or enforced by the U.S. government, including the Arms Export Control Act (22 U.S.C. § 1778), the International Emergency Economic Powers Act (50 U.S.C. §§ 1701–1706), Section 999 of the Internal Revenue Code, the U.S. customs laws at Title 19 of the U.S. Code, the Export Control Reform Act of 2018 (50 U.S.C. §§ 4801-4861), the International Traffic in Arms Regulations (22 C.F.R. Parts 120– 130), the Export Administration Regulations (15 C.F.R. Parts 730-774), the U.S. customs regulations at 19 C.F.R. Chapter 1, and the Foreign Trade Regulations (15 C.F.R. Part 30); and (iii) all applicable trade, export control, import, and antiboycott laws and regulations imposed, administered or enforced by any other country, except to the extent inconsistent with U.S. Law ((ii) and (iii) collectively are “International Trade Control Laws”). (d) Since April 24, 2019, Company and the Subject Entities have maintained policies and procedures reasonably designed to promote compliance with applicable Sanctions and International Trade Control Laws. (e) Since April 24, 2019, there have been no Proceedings against Company or any Subject Entity or, to the knowledge of Company, threatened against Company or any Subject Entity by any Governmental Entity, in each case relating to an actual or alleged violation of applicable Sanctions or International Trade Control Laws. (f) Other than as set forth on Schedule 2.27(f) of the Company Disclosure Letter, since April 24, 2019, none of Company, the Subject Entities or any of their respective officers, directors, or, to the knowledge of Company, employees, agents, or third
parties acting on their behalf, has engaged in any dealings or transactions, direct or indirect, with or involving a Sanctioned Person or in a Sanctioned Country. (g) Since April 24, 2019, neither Company nor any of its Subject Entities have (i) made a voluntary, directed, or involuntary disclosure to a Governmental Entity related to actual or potential violations of Sanctions or International Trade Control Laws, or (ii) been the subject of, or otherwise involved in, an investigation or enforcement action by any Governmental Entity or other Proceeding with respect to an actual or alleged violation of Sanctions or International Trade Control Laws, and has not been notified in writing of any such pending or threatened actions. Section 2.28 Sufficiency of Assets. The Subject Entities have good and marketable legal and beneficial title to all of its property and assets, free and clear of any and all Encumbrances, except for Permitted Encumbrances. The property and assets owned and leased by the Subject Entities constitute all of the property and assets used, held for use, leased or rented in connection with the Business and are adequate and sufficient to permit the continued operation of the Business in substantially the same manner as conducted as of the date hereof. Company is not a party to, and does not own, lease or license, as applicable, any Contracts, personal property, real property, Intellectual Property rights or permits used in the operation of the Business.





 

40 Section 2.29 Bankruptcy, Insolvency and Reorganization. None of Company or any the Subject Entities is an insolvent Person or insolvent within the meaning of the Bankruptcy and Insolvency Act (Canada) nor has Company or any of the Subject Entities made an assignment in favor of its creditors nor a proposal in bankruptcy to its creditors or any class thereof nor had any petition for a receiving order presented in respect of it. None of Company or any of its Subject Entities has initiated proceedings with respect to a compromise or arrangement with its creditors or for its discontinuance, dissolution, bankruptcy, insolvency, winding up, liquidation or dissolution. No receiver has been appointed in respect of Company, any of the Subject Entities or any of their respective property or assets and no execution or distress has been levied upon any of their respective property or assets. Except in connection with the Transactions or as set forth in Schedule 2.29 of the Company Disclosure Letter, no act or proceeding has been taken or authorized by or against Company or any Subject Entity with respect to any amalgamation, merger, consolidation, arrangement or reorganization of, or relating to, Company or any Subject Entity nor have any such proceedings been authorized by any other Person. Section 2.30 Banking Information. Schedule 2.30 of the Company Disclosure Letter sets forth the name and location (including municipal address) of each bank, trust company or other institution in which any Subject Entity has an account, money on deposit or a safety deposit box and the name of each Person authorized to draw thereon or to have access thereto. Section 2.31 No Additional Representations. (a) Except for the representations and warranties made in this Article 2, neither Company nor any other Person makes any express or implied representation or warranty with respect to Company or the Subject Entities or their respective businesses, operations, assets,
liabilities or conditions (financial or otherwise) in connection with this Agreement or the Transactions, and Company hereby disclaims any such other representations or warranties. In particular, without limiting the foregoing disclaimer, neither Company nor any other Person makes or has made any representation or warranty to Parent, Australia Sub, U.S. Sub or any of their respective Affiliates or Representatives with respect to any financial projection, forecast, estimate, budget or prospect information relating to Company or any of the Subject Entities or their respective businesses; or except for the representations and warranties made by Company in this Article 2, any oral or written information presented to Parent, Australia Sub, U.S. Sub or any of their respective Affiliates or Representatives in the course of their due diligence investigation of Company, the negotiation of this Agreement or in the course of the Transactions. Notwithstanding the foregoing, nothing in this Section 2.31 shall limit Parent’s, Australia Sub’s or U.S. Sub’s remedies with respect to claims of fraud arising from or relating to the express written representations and warranties made by Company in this Article 2. (b) Notwithstanding anything contained in this Agreement to the contrary, Company acknowledges and agrees that none of Parent, Australia Sub, U.S. Sub or any other Person has made or is making any representations or warranties relating to Parent or its Subsidiaries (including Australia Sub and U.S. Sub) whatsoever, express or implied, beyond those expressly given by Parent, Australia Sub and U.S. Sub in Article 3, including any implied representation or warranty as to the accuracy or completeness of any information regarding Parent furnished or made available to Company, or any of its Representatives and that Company has not





 

41 relied on any such other representation or warranty not set forth in this Agreement. Without limiting the generality of the foregoing, Company acknowledges that no representations or warranties are made with respect to any projections, forecasts, estimates, budgets or prospect information that may have been made available to Company or any of its Representatives (including in the Parent Data Room, management presentations or in any other form in expectation of, or in connection with, the Transactions) and that Company has not relied on any such other representation or warranty not set forth in this Agreement. ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF PARENT, AUSTRALIA SUB AND U.S. SUB Except as set forth in the applicable section or subsection of the disclosure letter dated as of the date of this Agreement and delivered by Parent, Australia Sub and U.S. Sub to Company on or prior to the entry into this Agreement (the “Parent Disclosure Letter”) and except as disclosed in the Parent SEC Documents and/or ASX Announcements (including all exhibits and schedules thereto and documents incorporated by reference therein filed with or furnished to the SEC and/or ASX and available on Parent’s Website or EDGAR, since December 31, 2023 and prior to the date of this Agreement (excluding any disclosures set forth or referenced in any risk factor section or in any other section, in each case, to the extent they are forward-looking statements or cautionary, predictive, non-specific or forward-looking in nature (but, for clarity, including any historical factual information contained within such headings, disclosure or statements))), Parent, Australia Sub and U.S. Sub jointly and severally represent and warrant to Company as follows: Section 3.1 Organization, Standing and Power. Each of Parent and its Subsidiaries is a corporation, partnership, limited liability company or other entity duly organized, as the case may be, validly
existing and in good standing under the Laws of its jurisdiction of incorporation, continuation or organization, with all requisite entity power and authority to own, lease and operate its assets and properties and to carry on its business as now being conducted, other than, in the case of Parent’s Subsidiaries, where the failure to be so organized or to have such power, authority or standing would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Parent and its Subsidiaries, taken as a whole (a “Parent Material Adverse Effect”). Each of Parent and its Subsidiaries is duly qualified or licensed and in good standing to do business in each jurisdiction in which the business it is conducting, or the operation, ownership or leasing of its assets or properties, makes such qualification or license necessary, other than where the failure to so qualify, license or be in good standing would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Parent has heretofore made available to Company in the Parent Data Room complete and correct copies of its Organizational Documents and the Organizational Documents of Australia Sub and U.S. Sub, each as amended prior to the execution of this Agreement, and each as made available to Company is in full force and effect, and neither Parent nor any of its Subsidiaries is in violation of any of the provisions of such Organizational Documents. Section 3.2 Capital Structure. (a) As of the date of this Agreement, the authorized capital stock of Parent





 

42 consists of 10,000,000,000 shares of Parent Common Stock and 1,000,000,000 shares of preferred stock, par value $0.001 per share (the “Parent Preferred Stock” and, together with the Parent Common Stock, the “Parent Capital Stock”). At the close of business on the Measurement Date, no more than 17,820,758 shares of Parent Common Stock were issued and outstanding. (b) At the close of business on the Measurement Date, there were (i) 719,718 outstanding restricted stock unit awards and (ii) 830,282 shares of Parent Common Stock remain available for issuance pursuant to Parent’s 2024 Incentive Award Plan (the “Parent Equity Plan”). (c) As of the close of business on the Measurement Date, except as set forth in this Section 3.2, there are no outstanding: (i) shares of Parent Common Stock or any Voting Debt or other voting securities of Parent; (ii) securities of Parent or any Subsidiary of Parent convertible into or exchangeable or exercisable for shares of Parent Common Stock, Voting Debt or other voting securities of Parent; and (iii) options, warrants, subscriptions, calls, rights (including preemptive and appreciation rights), commitments or agreements to which Parent or any Subsidiary of Parent is a party or by which it is bound in any case obligating Parent or any Subsidiary of Parent to issue, deliver, sell, purchase, redeem or acquire, or cause to be issued, delivered, sold, purchased, redeemed or acquired, additional shares of Parent Common Stock or any Voting Debt or other voting securities of Parent or any securities convertible into or exchangeable or exercisable for such securities, or obligating Parent or any Subsidiary of Parent to grant, extend or enter into any such option, warrant, subscription, call, right, commitment or agreement. (d) All outstanding shares of Parent Capital Stock have been duly authorized and are validly issued, fully paid and non-assessable and are not subject to preemptive rights. The Parent Common Stock to be
issued pursuant to the Arrangement and this Agreement, when issued, will be validly issued, fully paid and non-assessable and not subject to preemptive rights. All outstanding shares of Parent Capital Stock have been issued and granted in compliance in all material respects with Securities Laws, other applicable Law and applicable Contracts (including the Parent Equity Plan). The Parent Common Stock to be issued pursuant to this Agreement, when issued, will be issued in compliance in all material respects with applicable securities Laws and other applicable Law. All outstanding shares of capital stock or other equity interests of the Subsidiaries of Parent are owned by Parent, or a direct or indirect wholly owned Subsidiary of Parent, are free and clear of all Encumbrances, other than Permitted Encumbrances, and have been duly authorized, validly issued, fully paid and nonassessable and all such shares or equity ownership interests are set forth in Schedule 3.2 of the Parent Disclosure Letter. No Subsidiary of Parent owns any shares of Parent Common Stock or any other shares of Parent Capital Stock. There are not any stockholder agreements, voting trusts or other agreements to which Parent or any of its Subsidiaries is a party or by which it is bound relating to the voting of any shares of capital stock or other equity interest of Parent or any of its Subsidiaries. (e) As of the date of this Agreement, Parent indirectly owns all of the outstanding equity interests in Australia Sub and U.S. Sub. As of the date of this Agreement, except as set forth in Schedule 3.2(e) of the Parent Disclosure Letter, neither Parent nor any of its Subsidiaries has any (i) interests in a joint venture or, directly or indirectly, equity securities or other similar equity interests in any Person or (ii) obligations, whether contingent or otherwise, to





 

43 consummate any additional investment in any Person. (f) When issued pursuant to the terms hereof, all shares of Parent Common Stock constituting any part of the Stock Consideration will be duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. Parent has, and at Closing shall have, sufficient authorized capital stock to enable it to issue the Stock Consideration. Section 3.3 Authority; No Violations. (a) Each of Parent, Australia Sub and U.S. Sub has all requisite power and authority to execute and deliver this Agreement and, subject to obtaining the approval by the Court of the Interim Order and the Final Order, to perform its obligations hereunder. The execution and delivery of this Agreement by Parent, Australia Sub and U.S. Sub and the consummation by Parent, Australia Sub and U.S. Sub of the Transactions have been duly authorized by all necessary corporate action on the part of Parent (subject to obtaining Parent Stockholder Approval), Australia Sub and U.S. Sub (other than the approval of this Agreement by the sole equityholder of each of Australia Sub and U.S. Sub, which shall occur immediately after the execution and delivery of this Agreement), subject to obtaining the approval by the Court of the Interim Order and the Final Order. This Agreement has been duly executed and delivered by each of Parent, Australia Sub and U.S. Sub, and assuming the due and valid execution of this Agreement by Company, constitutes a valid and binding obligation of each of Parent, Australia Sub and U.S. Sub enforceable against Parent, Australia Sub and U.S. Sub in accordance with its terms, subject, as to enforceability to Creditors’ Rights. The Parent Board, at a meeting duly called and held, has unanimously (i) determined that the form, terms and provisions of each of the Arrangement Agreement and the Plan of Arrangement are advisable, fair and reasonable to and in the best interests of Parent and the holders of
outstanding Parent Common Stock, (ii) approved and adopted this Agreement, the Plan of Arrangement and the Transactions, including the Stock Issuance, (iii) authorized and empowered Parent to enter into this Agreement and the Plan of Arrangement, and to consummate the Transactions, including the Stock Issuance, on the terms and subject to the conditions set forth in the this Agreement and the Plan of Arrangement and (iv) resolved to recommend that the holders of the outstanding Parent Common Stock approve the Stock Issuance (such recommendation described in clause (iv), the “Parent Board Recommendation”). The Australia Sub Board has unanimously (x) approved the Transactions and (y) approved the execution, delivery and performance of this Agreement and the Australian Transaction Implementation Deed. The U.S. Sub Board has unanimously (A) determined that this Agreement and the Transactions are advisable and in the best interests of, U.S. Sub and its sole stockholder and (B) authorized and approved this Agreement and the Transactions. The Parent Stockholder Approval is the only vote of the holders of any class or series of Parent Capital Stock or any other security of Parent or any of its Subsidiaries necessary to approve the Stock Issuance. (b) The execution, delivery and performance of this Agreement does not, and the consummation of the Transactions will not (i) contravene, conflict with or result in a breach or violation of any provision of the Organizational Documents of Parent (assuming that Parent Stockholder Approval is obtained) or any of its Subsidiaries (including Australia Sub and U.S. Sub), (ii) with or without notice, lapse of time or both, result in a breach or violation of, a termination (or right of termination) of or default under, the creation or acceleration of any





 

44 obligation or the loss of a benefit under, or result in the creation of any Encumbrance upon any of the properties or assets of Parent or any of its Subsidiaries under, any provision of any loan or credit agreement, note, bond, mortgage, indenture, lease or other agreement, permit, franchise or license to which Parent or any of its Subsidiaries is a party or by which Parent, Australia Sub, U.S. Sub or any of their respective Subsidiaries or its properties or assets are bound, or (iii) assuming the Consents referred to in Section 3.4 are duly and timely obtained or made, the Parent Stockholder Approval has been obtained and the Court has approved the Interim Order and the Final Order, contravene, conflict with or result in a breach or violation of any Law applicable to Parent or any of its Subsidiaries or any of their respective properties or assets, other than, in the case of clauses (ii) or (iii), any such contraventions, conflicts, violations, defaults, acceleration, losses, or Encumbrances that would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Section 3.4 Consents. No Consent from or with any Governmental Entity is required to be obtained or made by Parent or any of its Subsidiaries in connection with the execution, delivery and performance of this Agreement by Parent, Australia Sub and U.S. Sub or the consummation by Parent, Australia Sub and U.S. Sub of the Transactions and none of Parent, Australia Sub, U.S. Sub or any of Parent’s other Subsidiaries is required to submit any notice, report or other filing with any Governmental Entity in connection with the execution, delivery or performance of this Agreement or the consummation of the Transactions, except for: (a) filings as required by Applicable Securities Laws and Regulatory Laws and obtaining the Regulatory Approvals, (b) the filing and recordation of appropriate documents as required by the BCBCA and the DGCL and (c) filings that would not
prevent or materially delay the consummation of the Transactions. Section 3.5 SEC Documents; Financial Statements. (a) Since the Applicable Date, Parent has filed or furnished with the SEC, on a timely basis, all forms, reports, certifications, schedules, statements and documents required to be filed or furnished under the U.S. Securities Act or the U.S. Exchange Act, respectively (such forms, reports, certifications, schedules, statements and documents, collectively, the “Parent SEC Documents”). As of their respective dates, each of the Parent SEC Documents, as amended, complied, or if not yet filed or furnished, will comply, as to form in all material respects with Applicable Securities Laws applicable to such Parent SEC Documents, and none of the Parent SEC Documents contained, when filed (or, if amended prior to the date of this Agreement, as of the date of such amendment with respect to those disclosures that are amended), or if filed with or furnished to the SEC subsequent to the entry into this Agreement, will contain any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. (b) The financial statements of Parent included in the Parent SEC Documents, including all notes and schedules thereto, complied, or, in the case of Parent SEC Documents filed after the entry into this Agreement, will comply in all material respects, when filed (or if amended prior to the date of this Agreement, as of the date of such amendment) with the rules and regulations of the SEC with respect thereto, were, or, in the case of Parent SEC Documents filed after the date of this Agreement, will be prepared in accordance with GAAP applied on a consistent





 

45 basis during the periods involved (except as may be indicated in the notes thereto or, in the case of the unaudited statements, as permitted by Rule 10-01 of Regulation S-X of the SEC) and fairly present in all material respects in accordance with applicable requirements of GAAP (subject, in the case of the unaudited statements, to normal year-end audit adjustments) the financial position of Parent and its consolidated Subsidiaries as of their respective dates and the results of operations and the cash flows of Parent and its consolidated Subsidiaries for the periods presented therein. (c) Parent has established and maintains a system of internal control over financial reporting and disclosure controls and procedures (as such terms are defined in Applicable Securities Laws); such disclosure controls and procedures are designed to ensure that material information relating to Parent, including its consolidated Subsidiaries, required to be disclosed by Parent in the reports that it files or submits under Applicable Securities Laws is accumulated and communicated to Parent’s principal executive officer and its principal financial officer to allow timely decisions regarding required disclosure; and such disclosure controls and procedures are effective to ensure that information required to be disclosed by Parent in the reports that it files or submits under Applicable Securities Laws is recorded, processed, summarized and reported within the time periods specified in Applicable Securities Laws, and further designed and maintained to provide reasonable assurance regarding the reliability of Parent’s financial reporting and the preparation of Parent financial statements for external purposes in accordance with GAAP. Except as set forth in Schedule 3.5(c) of the Parent Disclosure Letter, there is no significant deficiency or material weakness in the design or operation of internal controls of financial reporting (as defined in Applicable Securities Laws) utilized by Parent or its
Subsidiaries, and, since December 31, 2023, there has not been, any illegal act or fraud, whether or not material, that involves management or other employees who have a significant role in Parent’s internal controls. The principal executive officer and the principal financial officer of Parent have made all certifications required by the Sarbanes-Oxley Act, the U.S. Exchange Act and any related rules and regulations promulgated by the SEC with respect to Parent SEC Documents, and the statements contained in such certifications were complete and correct in all material respects as of the dates they were made. Section 3.6 Absence of Certain Changes or Events. (a) Since December 31, 2023 through the date of this Agreement, there has not been any Parent Material Adverse Effect or any event, change, effect or development that, individually or in the aggregate, would reasonably be expected to have a Parent Material Adverse Effect. (b) From December 31, 2023 through the date of this Agreement, Parent and its Subsidiaries have conducted their business in the ordinary course of business in all material respects. Section 3.7 No Undisclosed Material Liabilities. There are no liabilities of Parent or any of its Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than: (a) liabilities adequately provided for on the balance sheet of Parent dated as of June 30, 2025 (including the notes thereto) contained in Parent’s Annual Report on Form 10-K for the twelve (12) months ended June 30, 2025; (b) liabilities not required to be presented on the face of a balance sheet in accordance with GAAP; (c) liabilities incurred in





 

46 the ordinary course of business subsequent to June 30, 2025; (d) liabilities incurred in connection with the Transactions; (e) liabilities incurred as expressly permitted or required under this Agreement; and (f) liabilities that would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Section 3.8 Parent Proxy Statement. The Parent Proxy Statement will comply in all material respects with the applicable requirements of Applicable Securities Laws, except that no representation or warranty is being made by Parent with respect to the information supplied by or on behalf of Company for inclusion in the Parent Proxy Statement or incorporation by reference therein. The Parent Proxy Statement will not, at the time the Parent Proxy Statement (or any amendment or supplement thereto) is filed with the SEC or first sent to Parent stockholders or at the time of the Parent Meeting contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading, except that no representation or warranty is being made by Parent with respect to the information supplied by or on behalf of Company for inclusion in the Parent Proxy Statement or incorporation by reference therein. Section 3.9 Parent Permits; Compliance with Applicable Law. (a) Parent and its Subsidiaries hold and at all times since the Applicable Date have held all permits, licenses, certifications, registrations, Consents, authorizations, variances, exemptions, orders, franchises and approvals of all Governmental Entities necessary to own, lease and operate their respective properties and assets and for the lawful conduct of their respective businesses as they were or are now being conducted, as applicable (collectively, the “Parent Permits”), and have paid all fees and assessments due and payable in
connection therewith, except where the failure to so hold the Parent Permits or make such a payment would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. All Parent Permits are in full force and effect and no suspension or cancellation of any of the Parent Permits is pending or, to the knowledge of Parent, threatened, and Parent and its Subsidiaries are in compliance with the terms of the Parent Permits, except where the failure to be in full force and effect, any such suspension or cancellation or the failure to so comply would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. (b) The businesses of Parent and its Subsidiaries (and with respect to the business and Oil and Gas Properties of Parent and its Subsidiaries that are operated by third parties, to the knowledge of Parent) are not currently being conducted, and at no time since the Applicable Date have been conducted, in violation of any applicable Law, except for violations that would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. No investigation or review by any Governmental Entity with respect to Parent or any of its Subsidiaries is pending or, to the knowledge of Parent, threatened, other than those the outcome of which would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.





 

47 Section 3.10 Brokers. No broker, investment banker, advisor or other Person is entitled to any broker’s, finder’s or other similar fee or commission in connection with the Arrangement based upon arrangements made by or on behalf of Parent. Section 3.11 Funds Available. At Closing, Parent will have a sufficient amount of immediately available funds (whether pursuant to cash on hand or otherwise) to satisfy the payment of the Cash Consideration payable in accordance with the terms of the Plan of Arrangement. Section 3.12 Takeover Laws. The approval of the Parent Board of this Agreement and the Transactions represent all the action necessary to render inapplicable to this Agreement and the Transactions the restrictions of any Takeover Law (including Section 203 of the DGCL) or any anti-takeover provision in Parent’s Organizational Documents that is applicable to Parent, the shares of Parent Common Stock, this Agreement or the Transactions. Section 3.13 Compliance with Applicable Law. The business of Parent and its Subsidiaries (and with respect to the business and properties of Parent and its Subsidiaries that are operated by third parties, to the knowledge of Parent) is not currently being conducted, and at no time since the Applicable Date has been conducted, in material violation of any applicable Law. No investigation or review by any Governmental Entity with respect to Parent, its Subsidiaries and the business of Parent and its Subsidiaries is pending or, to the knowledge of Parent, threatened, other than those the outcome of which would not reasonably be expected to as would not reasonably be expected to have a Parent Material Adverse Effect. Section 3.14 Litigation. Except for such matters as would not reasonably be expected to have a Parent Material Adverse Effect, there is no, and for the past three (3) years, there have not been, a (a) Proceeding pending, or, to the knowledge of Parent, threatened against or by any of the Parent or its
Subsidiaries, any of their properties or the business of Parent or its Subsidiaries or (b) judgment, decree, injunction, ruling, order, writ, stipulation, determination or award of any Governmental Entity or arbitrator outstanding any of Parent or its Subsidiaries or the business of Parent or its Subsidiaries. To the knowledge of Parent, as of the date hereof and for the past three (3) years, no officer or director of Parent or its Subsidiaries is, or has been, a defendant in any Proceeding in connection with his or her status as an officer or director of Parent or its Subsidiaries. As of the date of this Agreement, there is no Proceeding to which Parent or any of its Subsidiaries is a party pending or, to the knowledge of Parent, threatened seeking to prevent, modify, delay or challenge the Arrangement or the other Transactions in any material respect. Section 3.15 No Additional Representations. (a) Except for the representations and warranties made in this Article 3, neither Parent nor any other Person makes any express or implied representation or warranty with respect to Parent or its Subsidiaries or their respective businesses, operations, assets, liabilities or conditions (financial or otherwise) in connection with this Agreement or the Transactions, and Parent hereby disclaims any such other representations or warranties. In particular, without limiting the foregoing disclaimer, neither Parent nor any other Person makes or has made any representation or warranty to Company or any of its Affiliates or Representatives with respect to (i) any financial projection, forecast, estimate, budget or prospect information relating to Parent or





 

48 any of its Subsidiaries or their respective businesses; or (ii) except for the representations and warranties made by Parent in this Article 3, any oral or written information presented to Company or any of its Affiliates or Representatives in the course of their due diligence investigation of Parent, the negotiation of this Agreement or in the course of the Transactions. Notwithstanding the foregoing, nothing in this Section 3.15 shall limit Company’s remedies with respect to claims of fraud arising from or relating to the express representations and warranties made by Parent, Australia Sub and U.S. Sub in this Article 3. (b) Notwithstanding anything contained in this Agreement to the contrary, Parent acknowledges and agrees that none of Company or any other Person has made or is making any representations or warranties relating to Company or the Subject Entities whatsoever, express or implied, beyond those expressly given by Company in Article 2, including any implied representation or warranty as to the accuracy or completeness of any information regarding Company furnished or made available to Parent, or any of its Representatives and that none of Parent, Australia Sub or U.S. Sub has not relied on any such other representation or warranty not set forth in this Agreement. Without limiting the generality of the foregoing, Parent acknowledges that no representations or warranties are made with respect to any projections, forecasts, estimates, budgets or prospect information that may have been made available to Parent or any of its Representatives (including in the Company Data Room, management presentations or in any other form in expectation of, or in connection with, the Transactions) and that none of Parent, Australia Sub or U.S. Sub has relied on any such other representation or warranty not set forth in this Agreement. ARTICLE 4 CERTAIN COVENANTS Section 4.1 Conduct of Company Business Pending the Arrangement. (a) Except (i) as
set forth on Schedule 4.1(a) of the Company Disclosure Letter, (ii) as expressly permitted, contemplated or required by this Agreement, (iii) as may be required by applicable Law, or (iv) as otherwise consented to in advance by Parent in writing, Company covenants and agrees that, until the earlier of the Effective Time and the termination of this Agreement pursuant to Article 6, Company shall, and shall cause each of the Subject Entities to, use reasonable best efforts to conduct its businesses in the ordinary course, including by using reasonable best efforts to preserve substantially intact its present business organization, goodwill, assets and existing Company Permits, to keep available the services of its current officers and preserve its existing relationships with Governmental Entities and others having significant business dealings with it; provided, however, that no action or inaction by Company or the Subject Entities with respect to the matters specifically addressed by any provision of Section 4.1(b) shall be deemed a breach of this sentence unless such action would constitute a breach of such other provision of Section 4.1(b). (b) Except (i) as set forth on Schedule 4.1(b) of the Company Disclosure Letter, (ii) as expressly permitted, contemplated or required by this Agreement, (iii) as required by applicable Law, or (iv) as otherwise consented to in advance by Parent in writing, until the earlier





 

49 of the Effective Time and the termination of this Agreement pursuant to Article 6, Company shall not, and shall cause its Subsidiaries not to: (i) do any of the following: (A) declare, set aside or pay any dividends, (whether in cash, securities or property or any combination thereof) on, or make any other distribution in respect of any Subject Interests; (B) split, combine or reclassify any capital stock of, or other equity interests in, or issue or authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for Subject Interests; or (C) purchase, redeem or otherwise acquire, or offer to purchase, redeem or otherwise acquire, any equity interests in Company or any Subject Interests; (ii) offer, issue, deliver, grant or sell, or authorize or propose to offer, issue, deliver, grant or sell, any shares of, or other equity or phantom equity interests in, the Subject Entities or any securities convertible into or exchangeable or exercisable for, or any rights, warrants or options to acquire, any such shares or equity interests of the Subject Entities (except this provision will be read down so as to not restrict the disposal by Company of any shares in Falcon Australia); (iii) amend or propose to amend (A) Company’s Organizational Documents or (B) the Organizational Documents of any Subject Entity; (iv) (A) merge, consolidate, combine or amalgamate with any Person, or (B) acquire or agree to acquire or make an investment in (including by merging or consolidating with, purchasing any equity interest in or a substantial portion of the assets of, licensing, or by any other manner) any assets, properties, operations or businesses or any corporation, partnership, association or other business organization or division thereof; (v) sell, lease, swap, exchange, transfer, farmout, license, Encumber (other than Permitted Encumbrances) or otherwise dispose of, or agree to sell, lease, swap, exchange, transfer, farmout, license, Encumber (other than Permitted
Encumbrances) or otherwise dispose of, any material portion of its assets (including any intangible assets, such as Intellectual Property) or properties (including any Oil and Gas Properties), other than: (A) sales, swaps, exchanges, transfers or dispositions among the Subject Entities; (B) sales or dispositions of obsolete or worthless equipment, inventory, materials or consumables, in the ordinary course of business consistent with past practice; or (C) the sale of Hydrocarbons in the ordinary course of business;





 

50 (vi) authorize, recommend, propose, enter into, adopt a plan or announce an intention to adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of Company or any of the Subject Entities; (vii) (A) enter into any lease for real property that would be a Material Real Property Lease if entered into prior to the date hereof, (B) terminate, amend, assign, transfer, modify, supplement, deliver a notice of termination under, fail to renew or waive or accelerate any rights or defer any liabilities under any Material Real Property Lease, or (C) enter into any lease for real property on economic terms that are materially less favorable, in the aggregate, to the Subject Entities than those contained in similarly situated leases for real property to which any Subject Entity is a party on the date of this Agreement; (viii) change in any material respect its financial accounting principles, practices or methods, except as required by IFRS or applicable Law; (ix) fail to protect, maintain or otherwise keep in force any material Intellectual Property owned by any of the Subject Entities, except in the ordinary course of business; (x) enter into any new line of business that is materially different from the Business, including engaging in any activity that alters Company’s status under Section 2.25; (xi) make (other than in the ordinary course of business consistent with past practice), change or revoke any material election with respect to Taxes (including any such election for any joint venture, partnership, limited liability company or other investment where Company or any of the Subject Entities has the authority to make such election), change an annual Tax accounting period, change any material Tax accounting method, file any material Tax Return in a manner materially inconsistent with past practice or amend any material Tax Return, settle or compromise any material Proceeding with respect to any Tax, including entering into any
material closing agreement with respect to any Tax, surrender any right to claim a material Tax refund or agree to an extension or waiver of the statute of limitations with respect to the assessment or determination of any material Tax; (xii) except as required by applicable Law or the terms of any Company Benefit Plan as in effect on the date hereof: (A) grant or commit to grant any new increases or decreases in the compensation, bonus, severance, termination pay or other benefits payable or that may become payable to any of its current or former directors, officers, or employees; (B) take any action to amend or accelerate the vesting or lapsing of restrictions or payment, or fund or in any other way secure the payment, of compensation or benefits under any Company Benefit Plan; (C) grant or commit to grant any equity or phantom equity awards;





 

51 (D) enter into any new, or amend any existing, offer letter or employment or severance or termination agreement providing for severance or termination pay with, or otherwise grant any rights to severance or termination pay to, any director, officer or employee, other than severance or termination pay as may be payable pursuant to the minimum requirements of applicable employment standards legislation or applicable common law; (E) pay or commit to pay any bonuses; (F) establish, enter into or adopt any Company Benefit Plan which was not in existence as of the date of this Agreement (or any arrangement that would be a Company Benefit Plan if it had been in existence as of the date of this Agreement), or amend or terminate any Company Benefit Plan, in each case, except for changes to the contractual terms of health and welfare plans made in the ordinary course of business; or (G) hire, engage, terminate (other than for cause), furlough, or temporarily lay off any employee; (xiii) establish, adopt, enter into or amend any Labor Agreement, or otherwise recognize any Union as the bargaining representative of any employees of any of the Subject Entities; (xiv) waive the confidentiality, non-disclosure or other restrictive covenant obligations of any employee, independent contractor, or consultant of any of the Subject Entities; (xv) (A) incur, create, assume, waive or release any Indebtedness or guarantee any such Indebtedness of another Person or (B) incur, create or assume any Encumbrances on any property or assets of any of the Subject Entities in connection with any Indebtedness thereof, other than Permitted Encumbrances; (xvi) (A) enter into any Contract that would be a Company Contract if it were in effect on the date of this Agreement or (B) modify, amend, terminate or assign, or waive or assign any rights under, any Company Contract; (xvii) initiate any Proceeding outside the ordinary course of business or waive, release, assign, settle or
compromise or offer or propose to waive, release, assign, settle or compromise, any Proceedings in excess of $250,000 (excluding any Proceeding in respect of Taxes (which shall be governed by Section 4.1(b)(xi)) or any Transaction Litigation (which shall be governed by Section 4.9)); (xviii) make or commit to make any capital expenditures in excess of $250,000; (xix) amend, modify or supplement any Oil and Gas Lease that has the effect of (A) reducing the primary term of thereof, (B) increasing or modifying the





 

52 calculation of any royalties payable thereunder, (C) requiring any drilling or completion of any Wells or (D) imposing or reducing the time periods to conduct any operations thereunder in order to maintain or extend such Oil and Gas Lease; (xx) fail to use its reasonable best efforts to maintain in full force and effect in all material respects, or fail to replace or renew, the insurance policies of the Subject Entities (or that relate to the Subject Entities or any of their respective assets) at a level at least comparable to current levels (or current market terms); (xxi) enter into any agreement that includes any non-solicitation provisions, non-competition provisions or similar provisions or that would otherwise in any way limit the ability of any of the Subject Entities, or would limit the ability of Parent or any of its Subsidiaries after the Effective Time, to compete in or conduct any line of business or compete with any Person in any geographic area during any period; or (xxii) agree or commit to take any action that is prohibited by this Section 4.1(b). Notwithstanding the restrictions contemplated in this Section 4.1(b), if Parent does not pay a Cash Call (as defined in Section 4.17) or provide Credit Support (as defined in Section 4.17), in each case, as and when required pursuant to Section 4.17, and, as a result thereof, Company must pay such Cash Call or provide such Credit Support, then the Company and its Subsidiaries shall not be required to comply with the restrictions in Section 4.1(b)(xv) solely to the extent required, on commercially reasonable terms acceptable to Company and Parent and not in excess of such amounts that are required, for Company or its Subsidiaries to make such payments. Section 4.2 Conduct of Parent Business Pending the Arrangement. (a) Except (i) as set forth on Schedule 4.2(a) of the Parent Disclosure Letter, (ii) as expressly permitted, contemplated or required by this Agreement, (iii) as may be required by applicable Law, or (iv) as
otherwise consented to in advance by Company in writing, Parent covenants and agrees that, until the earlier of the Effective Time and the termination of this Agreement pursuant to Article 6, it shall, and shall cause each of its Subsidiaries to, use reasonable best efforts to conduct its businesses in the ordinary course, including by using reasonable best efforts to preserve substantially intact its present business organization, goodwill, assets and existing Parent Permits, to keep available the services of its current officers and preserve its existing relationships with Governmental Entities and others having significant business dealings with it; provided, however, that no action or inaction by Parent or its Subsidiaries with respect to the matters specifically addressed by any provision of Section 4.2(b) shall be deemed a breach of this sentence unless such action would constitute a breach of such other provision of Section 4.2(b). (b) Except (i) as set forth on Schedule 4.2(b) of the Parent Disclosure Letter, (ii) as expressly permitted, contemplated or required by this Agreement, (iii) as required by applicable Law, or (iv) as otherwise consented to in advance by Company in writing, until the





 

53 earlier of the Effective Time and the termination of this Agreement pursuant to Article 6, Parent shall not, and shall cause its Subsidiaries not to: (i) amend or propose to amend Parent’s Organizational Documents in a manner that could reasonably be expected to be adverse to any securityholder of Company; (ii) declare, set aside or pay any dividends, (whether in cash, securities or property or any combination thereof) on, or make any other distribution in respect of any outstanding capital stock of, or other equity interests in, Parent or its Subsidiaries, except for dividends and distributions by a direct or indirect wholly owned Subsidiary of Parent to Parent or another direct or indirect Subsidiary of Parent; (iii) split, combine or reclassify any capital stock of, or other equity interests in, or issue or authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for equity interest in Parent or any of its Subsidiaries; (iv) purchase, redeem or otherwise acquire, or offer to purchase, redeem or otherwise acquire, any equity interests in Parent or its Subsidiaries (other than redemptions or repurchases of Parent Capital Stock in connection with the administration of equity or employee incentive plans); (v) authorize, recommend, propose, enter into, adopt a plan or announce an intention to adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of Parent or any of its Subsidiaries, other than such transactions among wholly owned Subsidiaries of Parent; (vi) change in any material respect its financial accounting principles, practices or methods that would materially affect the consolidated assets, liabilities or results of operations of Parent and its Subsidiaries, except as required by GAAP or applicable Law; (vii) enter into any new line of business that is material to Parent and is materially different from the businesses of Parent and its Subsidiaries as of entry into this Agreement;
(viii) enter into any agreement that includes any non-solicitation provisions, non-competition provisions or similar provisions, in each case, that would materially limit or adversely effect the ability of Parent or any of its Subsidiaries, after the Effective Time, to compete in or conduct any material line of business or compete with any Person in any geographic area during any period; or (ix) agree or commit to take any action that is prohibited by this Section 4.2(b). Section 4.3 No Solicitation; Adverse Recommendation Change. (a) Company agrees that, except as expressly contemplated by this Agreement, neither it nor any of the Subject Entities shall (and Company shall, and shall cause each of the





 

54 Subject Entities to, use reasonable best efforts to cause its and their respective Representatives not to), (i) directly or indirectly initiate or solicit, or knowingly encourage or knowingly facilitate (including by way of furnishing non-public information relating to Company or any of the Subject Entities) any inquiries or the making or submission of any proposal that constitutes, or would reasonably be expected to lead to, a Company Acquisition Proposal, (ii) participate or engage in discussions or negotiations with, or disclose any non-public information or data relating to Company or any of the Subject Entities or afford access to the properties, books or records of Company or any of the Subject Entities with respect to, relating to, or in furtherance of, a Company Acquisition Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to a Company Acquisition Proposal, or (iii) accept a Company Acquisition Proposal or enter into any agreement, including any letter of intent, memorandum of understanding, agreement in principle, merger agreement, arrangement agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar agreement, arrangement or understanding, (A) constituting or related to, or that would reasonably be expected to lead to, any Company Acquisition Proposal (other than an Acceptable Confidentiality Agreement permitted pursuant to this Section 4.3) or (B) requiring or which would reasonably be expected to cause Company to abandon, terminate or fail to consummate the Arrangement. Any action, or failure to take action, that is taken at the request of or on the behalf of Company or any of the Subject Entities or by their respective Representatives in violation of this Section 4.3, shall be deemed to be a breach of this Agreement by Company. (b) Except as otherwise provided in this Section 4.3(b), neither the Company Board nor any committee thereof shall
directly or indirectly (A) withhold, withdraw or qualify (or amend or modify in a manner adverse to Parent, Australia Sub or U.S. Sub), or publicly propose to withhold, withdraw or qualify (or amend or modify in a manner adverse to Parent, Australia Sub or U.S. Sub), the approval, recommendation or declaration of advisability by the Company Board or any such committee thereof of this Agreement, the Arrangement or the Arrangement Resolution, (B) endorse or recommend, adopt or approve, or propose publicly to endorse or recommend, adopt or approve, or allow Company or any of the Subject Entities to execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, merger agreement, arrangement agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar agreement, arrangement or understanding, with respect to, or in connection with, any Company Acquisition Proposal, (C) fail to include the Company Board Recommendation in the Company Circular, (D) in the case of a Company Acquisition Proposal that is structured as a takeover bid, fail to recommend, in a directors’ circular prepared by Company, against acceptance of such takeover bid on or prior to the earlier of (1) three (3) Business Days prior to the date of the Company Meeting or (2) fifteen (15) days after the formal commencement of such takeover bid, (E) if a Company Acquisition Proposal (or material modification thereto) has been publicly announced or disclosed (other than pursuant to the foregoing clause (D)), fail to publicly reaffirm the Company Board Recommendation on or prior to the earlier of five (5) Business Days after Parent so requests in writing or three (3) Business Days prior to the date of the Company Meeting or (F) make any other public statement that is materially inconsistent with the Company Board Recommendation (any action described in these clauses (A) to (F) being

referred to as a “Company Adverse Recommendation Change”). Notwithstanding the foregoing, at any time prior to obtaining the Company Requisite Shareholder





 

55 Vote, and subject to Company’s compliance in all material respects at all times with the provisions of this Section 4.3 and Section 4.6, in response to a Company Intervening Event that is not related to any Company Acquisition Proposal, the Company Board may make a Company Adverse Recommendation Change described in clause (A) of the definition thereof if the Company Board (i) determines in good faith, after consultation with Company’s outside legal counsel and any other advisor it chooses to consult, that the failure to make such Company Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable Law and (ii) provides written notice to Parent (a “Company Notice of Change”) advising Parent that the Company Board is contemplating making a Company Adverse Recommendation Change and specifying the material facts and information constituting the basis for such contemplated determination; provided, however, that (x) the Company Board may not make such a Company Adverse Recommendation Change until the fifth (5th) Business Day after receipt by Parent of the Company Notice of Change and (y) during such five (5) Business Day period, at the request of Parent, Company shall negotiate in good faith with respect to any changes or modifications to this Agreement which would allow the Company Board not to make such Company Adverse Recommendation Change in response thereto. (c) Parent agrees that, except as expressly contemplated by this Agreement, neither it nor any of Parent’s Subsidiaries shall (and Parent shall, and shall cause each of Parent’s Subsidiaries to, use reasonable best efforts to cause its and their respective Representatives not to), (i) directly or indirectly initiate or solicit, or knowingly encourage or knowingly facilitate (including by way of furnishing non-public information relating to Parent or any of Parent’s Subsidiaries) any inquiries or the making or submission of
any proposal that constitutes, or would reasonably be expected to lead to, a Parent Acquisition Proposal, (ii) participate or engage in discussions or negotiations with, or disclose any non-public information or data relating to Parent or any of Parent’s Subsidiaries or afford access to the properties, books or records of Parent or any of Parent’s Subsidiaries with respect to, relating to, or in furtherance of, a Parent Acquisition Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to a Parent Acquisition Proposal, or (iii) accept a Parent Acquisition Proposal or enter into any agreement, including any letter of intent, memorandum of understanding, agreement in principle, merger agreement, arrangement agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar agreement, arrangement or understanding, (A) constituting or related to, or that would reasonably be expected to lead to, any Parent Acquisition Proposal (other than an Acceptable Confidentiality Agreement permitted pursuant to this Section 4.3) or (B) requiring or which would reasonably be expected to cause Parent to abandon, terminate or fail to consummate the Arrangement. Any action, or failure to take action, that is taken at the request of or on the behalf of Parent or any of Parent’s Subsidiaries or by their respective Representatives in violation of this Section 4.3, shall be deemed to be a breach of this Agreement by Parent. Notwithstanding anything to the contrary in this Agreement, prior to obtaining Parent Stockholder Approval, Parent and its Representatives may, in response to a request therefor by a Person who has made an unsolicited bona fide written Parent Acquisition Proposal after the date hereof that did not result from a breach of this Section 4.3 by Parent or any of Parent’s Subsidiaries or any of their respective Representatives, Parent, Australia Sub and U.S. Sub may take any actions described in clause

(ii) in the first sentence of this Section 4.3(c) with respect to a third party if (x) Parent provides Company the notice required by Section 4.3(d) with respect to such Parent





 

56 Acquisition Proposal, (y) the Parent Board determines in good faith (after consultation with Parent’s financial advisor(s) and Parent’s outside legal counsel) that such proposal constitutes or could reasonably be expected to lead to a Parent Superior Proposal and (z) the Parent Board determines in good faith (after consultation with Parent’s outside legal counsel) that the failure to participate in such discussions or negotiations or to disclose such information or data to such third party would be inconsistent with its fiduciary duties under applicable Law; provided that Parent shall not deliver any information to such third party without first entering into an Acceptable Confidentiality Agreement with such third party. (d) Except as otherwise provided in this Section 4.3(d) and Section 4.3(e), neither the Parent Board nor any committee thereof shall directly or indirectly (A) withhold, withdraw or qualify (or amend or modify in a manner adverse to Company), or publicly propose to withhold, withdraw or qualify (or amend or modify in a manner adverse to Company), the approval, recommendation or declaration of advisability by the Parent Board or any such committee thereof of this Agreement or the Stock Issuance, (B) endorse or recommend, adopt or approve, or propose publicly to endorse or recommend, adopt or approve or allow Parent or any of its Subsidiaries to execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, merger agreement, arrangement agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar agreement, arrangement or understanding, with respect to, or in connection with, any Parent Acquisition Proposal, (C) fail to include the Parent Board Recommendation in the Parent Proxy Statement, (D) in the case of a Parent Acquisition Proposal that is structured as a tender offer or exchange offer pursuant to Rule 14d-2 under the Exchange Act for
outstanding shares of Parent Common Stock (other than by Company or an Affiliate of Company), fail to recommend, in a Solicitation/Recommendation Statement on Schedule 14D-9, against acceptance of such tender offer or exchange offer by the Parent stockholders on or prior to the earlier of (1) three (3) Business Days prior to the date of the Parent Meeting or (2) ten (10) Business Days (as such term is used in Rule 14d-9 of the Exchange Act) after commencement of such tender offer or exchange offer, (E) if a Parent Acquisition Proposal (or a material modification thereto) shall been publicly announced or disclosed (other than pursuant to the foregoing clause (D)), fail to publicly reaffirm the Parent Board Recommendation on or prior to the earlier of five (5) Business Days after Company so requests in writing or three (3) Business Days prior to the date of the Parent Meeting or (F) make any other public statement that is materially inconsistent with the Parent Board Recommendation (any action described in these clauses (A) to (F) being referred to as a “Parent Adverse Recommendation Change”). Notwithstanding the foregoing, at any time prior to obtaining the Parent Stockholder Approval, and subject to Parent’s compliance in all material respects at all times with the provisions of this Section 4.3 and Section 4.6, in response to a bona fide written Parent Acquisition Proposal submitted after the date hereof that did not result from a breach of this Section 4.3 by Parent or any of Parent’s Subsidiaries or any of their respective Representatives, and that the Parent Board determines in good faith, after consultation with Parent’s financial advisor(s) and outside legal counsel, is a Parent Superior Proposal and, after consultation with Parent’s outside legal counsel, the failure to make a Parent Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable Law, the Parent Board may make a Parent Adverse Recommendation

Change; provided, however, that Parent shall not be entitled to exercise its right to make a Parent Adverse Recommendation Change in response to a Parent





 

57 Superior Proposal (x) until five (5) Business Days after Parent provides written notice to Company (a “Parent Notice”) advising Company that the Parent Board has received a Parent Acquisition Proposal that the Parent Board has determined in good faith, after consultation with Parent’s financial advisor(s) and outside legal counsel, constitutes a Parent Superior Proposal, including a copy of the proposed Parent Superior Proposal specifying the material terms and conditions of such Parent Superior Proposal and any applicable transaction and financing documents, and identifying the Person or group making such Parent Superior Proposal, (y) if during such five (5) Business Day period, Company proposes any alternative transaction (including any modifications to the terms of this Agreement), unless the Parent Board determines in good faith (after consultation with Parent’s financial advisor(s) and outside legal counsel, and taking into account all financial, legal, and regulatory terms and conditions of such alternative transaction proposal) that such previous Parent Superior Proposal remains a Parent Superior Proposal (it being understood that any change in the financial or other material terms of such Parent Superior Proposal shall require a new Parent Notice and a new five (5) Business Day period under this Section 4.3(d), and (z) unless the Parent Board, after consultation with outside legal counsel, determines that the failure to make a Parent Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable Law. (e) Other than in connection with a Parent Superior Proposal (which shall be subject to Section 4.3(d) and shall not be subject to this Section 4.3(e)), notwithstanding the first sentence of Section 4.3(d) at any time prior to obtaining the Parent Stockholder Approval, and subject to Parent’s compliance in all material respects at all times with the provisions of this Section 4.3 and Section 4.6, in response to a Parent
Intervening Event that is not related to any Parent Acquisition Proposal, the Parent Board may make a Parent Adverse Recommendation Change described in clause (A) of the definition thereof if the Parent Board (i) determines in good faith, after consultation with Parent’s outside legal counsel and any other advisor it chooses to consult, that the failure to make such Parent Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable Law and (ii) provides written notice to Company (a “Parent Notice of Change”) advising Company that the Parent Board is contemplating making a Parent Adverse Recommendation Change and specifying the material facts and information constituting the basis for such contemplated determination; provided, however, that (x) the Parent Board may not make such a Parent Adverse Recommendation Change until the fourth (4th) Business Day after receipt by Company of the Parent Notice of Change and (y) during such four (4) Business Day period, at the request of Company, Parent shall negotiate in good faith with respect to any changes or modifications to this Agreement which would allow the Parent Board not to make such Parent Adverse Recommendation Change in response thereto. (f) The Parties agree that in addition to the obligations of Company and Parent set forth in paragraphs (a) through (e) of this Section 4.3, as promptly as practicable (and in any event within 24 hours) after receipt thereof, Company or Parent, as applicable, shall advise Parent or Company, respectively, in writing of any request for information or any Company Acquisition Proposal or Parent Acquisition Proposal (as applicable) received from any Person, or any inquiry, discussions or negotiations with respect to any Company Acquisition Proposal or Parent Acquisition Proposal (as applicable) and the terms and conditions of such request, Company Acquisition Proposal or Parent Acquisition Proposal (as

applicable), inquiry, discussions or negotiations, and Company or Parent (as applicable) shall promptly provide to Parent or Company,





 

58 respectively, copies of any written materials received by Company or Parent, as applicable, in connection with any of the foregoing, and the identity of the Person or group making any such request, Company Acquisition Proposal or Parent Acquisition Proposal (as applicable) or inquiry or with whom any discussions or negotiations are taking place. Each of Company and Parent agrees that it shall simultaneously provide to the other any non-public information concerning itself or its Subsidiaries provided to any other Person or group in connection with any Company Acquisition Proposal or Parent Acquisition Proposal (as applicable) which was not previously provided to the other. Company and Parent shall promptly as practicable (and in any event within 24 hours) keep Parent and Company, respectively, fully informed of the status of any Company Acquisition Proposals or Parent Acquisition Proposals (as applicable) (including the identity of the parties and price involved and any changes to any material terms and conditions thereof). Each of Company and Parent agrees not to release any third party from, or waive any provisions of, any confidentiality or standstill agreement to which it is a party with respect to a Company Acquisition Proposal or Parent Acquisition Proposal (as applicable). Immediately after the execution and delivery of this Agreement, each of Company and Parent will (and will cause its Subsidiaries and use all reasonable best efforts to cause their respective Representatives to) cease and terminate any existing activities, discussions or negotiations with any parties conducted heretofore with respect to any possible Company Acquisition Proposal or Parent Acquisition Proposal, as applicable. Each of Company and Parent agrees that it shall (i) take the necessary steps to promptly inform its Representatives involved in the Transactions of the obligations undertaken in this Section 4.3 and (ii) promptly request each Person who has
heretofore executed a confidentiality agreement in connection with such Person’s consideration of a Company Acquisition Proposal or Parent Acquisition Proposal, as applicable, to acquire such Party or any material portion thereof to return or destroy (and request that any such destruction shall be confirmed in writing by an officer of such Person) all confidential information heretofore furnished to such Person by or on its behalf. (g) For clarity, nothing contained in this Agreement shall prevent the Company Board from: (i) complying with Section 2.17 of National Instrument 62-104 – Takeover Bids and Issuer Bids and similar provisions under Applicable Securities Laws relating to the provision of a directors’ circular in respect of a Company Acquisition Proposal or otherwise as required by Applicable Securities Laws to a Company Acquisition Proposal; (ii) making any disclosure to shareholders of Company if the Company Board, acting in good faith and upon the advice of its outside legal and financial advisors, shall have determined that the failure to make such disclosure would be inconsistent with the fiduciary duties of the Board or such disclosure is otherwise required under Law; or (iii) calling and/or holding a meeting of shareholders requisitioned by shareholders of Company in accordance with applicable Laws or taking any other action with respect to a Company Acquisition Proposal to the extent ordered or otherwise mandated by a court of competent jurisdiction in accordance with applicable Laws. Section 4.4 Preparation of Company Circular and Parent Proxy Statement (a) Promptly following the entry into this Agreement, Company shall prepare, together with any other documents required by the BCBCA, Canadian Securities Laws and all other applicable Laws, and shall use its reasonable best efforts to cause to be filed with the TSXV and the Canadian Securities Authorities as promptly as practicable after obtaining the Interim Order (with

the making of such filing subject to Parent furnishing the information required under





 

59 Section 4.4(c)), the Company Circular relating to matters to be submitted to the holders of Company Common Shares at the Company Meeting (including in accordance with the requirements of the U.K. Securities Laws). Company shall use reasonable best efforts to cause the Company Circular to comply as to form and substance in all material respects with the rules and regulations promulgated by Canadian Securities Laws, U.K. Securities Laws and the requirements of applicable Law, and to respond as promptly as practicable to any comments of the TSXV, Canadian Securities Authorities or their respective staff. Company will advise Parent promptly after it receives any request by the TSXV or Canadian Securities Authorities for amendment of the Company Circular or comments thereon and responses thereto or any request by the TSXV or Canadian Securities Authorities for additional information, and shall provide Parent with copies of all correspondence that is provided by or on behalf of it, on one hand, and by the TSXV or Canadian Securities Authorities on the other hand. Company shall use its reasonable best efforts to resolve any comments from the TSXV and Canadian Securities Authorities with respect to the Company Circular as promptly as reasonably practicable after receipt thereof. Company agrees to permit Parent (to the extent practicable) and its counsel, to participate in all meetings and conferences with the TSXV or Canadian Securities Authorities with respect to the foregoing matters. Notwithstanding the foregoing, prior to filing or mailing the Company Circular (or any amendment or supplement thereto) or responding to any comments of the TSXV or Canadian Securities Authorities with respect thereto, Company will (i) provide Parent with a reasonable opportunity to review and comment on such document or response (including the proposed final version of such document or response), (ii) consider in good faith for inclusion in
such document or response all comments reasonably and promptly proposed by Parent and (iii) not file or mail such document or respond to the TSXV or Canadian Securities Authorities prior to receiving the approval of Parent, which approval shall not be unreasonably withheld, conditioned or delayed. (b) Promptly following the entry into this Agreement, Parent shall prepare, together with any other documents required by U.S. Securities Laws and all other applicable Laws, and shall use its reasonable best efforts to cause to be filed with the SEC as promptly as practicable following the execution of this Agreement (with the making of such filing subject to Company furnishing the information required under Section 4.4(d)), the Parent Proxy Statement relating to matters to be submitted to holders of Parent Common Stock at the Parent Meeting. Parent shall use reasonable best efforts to cause the Parent Proxy Statement to comply as to form and substance in all material respects with the rules and regulations promulgated by the SEC and the requirements of applicable Law, and to respond as promptly as practicable to any comments of the SEC or its staff. Parent will advise Company promptly after it receives any request by the SEC for amendment of the Parent Proxy Statement or comments thereon and responses thereto or any request by the SEC for additional information, and Parent shall provide Company with copies of all correspondence that is provided by or on behalf of it, on one hand, and by the SEC on the other hand. Parent shall use its reasonable best efforts to resolve any comments from the SEC with respect to the Parent Proxy Statement as promptly as reasonably practicable after receipt thereof. Parent agrees to permit Company (to the extent practicable) and its counsel, to participate in all meetings and conferences with the SEC with respect to the foregoing matters. Notwithstanding the foregoing, prior to filing or mailing the Parent Proxy

Statement (or any amendment or supplement thereto) or responding to any comments of the SEC with respect thereto, Parent will (A) provide Company with a reasonable opportunity to review and comment on such document or response





 

60 (including the proposed final version of such document or response), (B) consider in good faith for inclusion in such document or response all comments reasonably and promptly proposed by Company and (C) not file or mail such document or respond to the SEC prior to receiving the approval of Company, which approval shall not be unreasonably withheld, conditioned or delayed. (c) Parent will promptly furnish to Company such data and information relating to it, its Subsidiaries (including Australia Sub and U.S. Sub) and the holders of its capital stock, as is required by applicable Laws and as Company may reasonably request for the purpose of including such data and information in the Company Circular and any amendments or supplements thereto. Parent shall use reasonable best efforts to obtain any necessary consents from any of its auditors, reserves evaluators or other advisors to the use of any financial, technical or other expert information required to be included in the Company Circular relating to it or its Subsidiaries (including Australia Sub and U.S. Sub) and to the identification in the Company Circular of each such advisor. (d) Company will promptly furnish to Parent such data and information relating to it, its Subsidiaries and the holders of its capital stock, as is required by applicable Laws and as Parent may reasonably request for the purpose of including such data and information in the Parent Proxy Statement and any amendments or supplements thereto. Company shall use reasonable best efforts to obtain any necessary consents from any of its auditors, reserves evaluators or other advisors to the use of any financial, technical or other expert information required to be included in the Parent Proxy Statement relating to it or its Subsidiaries and to the identification in the Parent Proxy Statement of each such advisor. (e) Parent and Company shall each use reasonable best efforts to coordinate with each other to prepare common disclosure
that will be included in both the Company Circular and the Parent Proxy Statement, and shall, to the extent reasonably practicable, provide that such disclosure is generally consistent as between the Company Circular and the Parent Proxy Statement. (f) Parent shall make all necessary filings with respect to the Transactions under the U.S. Securities Act and the U.S. Exchange Act and applicable blue sky laws and the rules and regulations thereunder. Parent will advise Company, promptly after it receives notice thereof, of the issuance of any stop order, or the suspension of the qualification of the Parent Common Stock issuable in connection with the Arrangement for offering or sale in any jurisdiction. Parent will use reasonable best efforts to have any such stop order or suspension lifted, reversed or otherwise terminated. (g) If at any time prior to the Effective Time, any information relating to Parent or Company, or any of their respective Affiliates, officers or directors, should be discovered by Company or Parent that should be set forth in an amendment or supplement to either of the Company Circular or Parent Proxy Statement, so that such documents would not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party which discovers such information shall promptly notify the other Party and an appropriate amendment or supplement describing such information shall be promptly filed with the SEC or Canadian





 

61 Securities Authorities, as applicable, and, to the extent required by applicable Law, disseminated to the shareholders of Company or the stockholders of Parent, as applicable. (h) Parent shall indemnify and save harmless Company and its Representatives from and against any and all liabilities, claims, demands, losses, costs, damages and expenses (excluding any loss of profits or consequential damages) to which Company, or any Representative thereof, may be subject or which Company, or any Representative thereof, may suffer, whether under the provisions of any statute or otherwise, in any way caused by, or arising, directly or indirectly, from or in consequence of: (i) any misrepresentation or alleged misrepresentation in the information provided in writing by Parent or any of its Representatives for inclusion in the Applicable Proxy Statement / Circular; or (ii) any Order made or any inquiry, investigation or proceeding by any Securities Authority or other competent authority based upon any untrue statement or omission or alleged untrue statement or omission of a material fact or any misrepresentation or any alleged misrepresentation in the information provided by Parent for inclusion in the Applicable Proxy Statement / Circular. (i) Company shall indemnify and save harmless Parent and its Representatives from and against any and all liabilities, claims, demands, losses, costs, damages and expenses (excluding any loss of profits or consequential damages) to which Parent, or any Representative thereof, may be subject or which Parent, or any Representative thereof, may suffer, whether under the provisions of any statute or otherwise, in any way caused by, or arising, directly or indirectly, from or in consequence of: (i) any misrepresentation or alleged misrepresentation in the information provided in writing by Company or any of its Representatives for inclusion in the Applicable Proxy Statement / Circular; or (ii) any Order made or any inquiry,
investigation or proceeding by any Securities Authority or other competent authority based upon any untrue statement or omission or alleged untrue statement or omission of a material fact or any misrepresentation or any alleged misrepresentation in the information provided by Company for inclusion in the Applicable Proxy Statement / Circular. Section 4.5 Mutual Covenants of the Parties Relating to the Transactions. Except to the extent the Parties’ obligations are specifically set forth elsewhere in this Article 4, each of the Parties covenants and agrees that, subject to the terms and conditions of this Agreement, during that period from the date of this Agreement until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with its terms: (a) it shall use its reasonable best efforts to, and shall cause its Subsidiaries and Affiliates to use their reasonable best efforts to, satisfy (or cause the satisfaction of) the conditions precedent to its obligations hereunder as set forth in Article 5 to the extent the same is within its or its Subsidiaries’ or Affiliates’ control and to take, or cause to be taken, all other action and to do, or cause to be done, all other things necessary, proper or advisable under all applicable Laws to complete the Transactions, including using its reasonable best efforts to, as promptly as practicable: (i) obtain all necessary waivers, consents, clearances and approvals required to be obtained pursuant to applicable Laws, including the Regulatory Approvals; (ii) obtain all necessary, proper or advisable authorizations as are required to be obtained by it or any of its Subsidiaries or Affiliates under applicable Laws; (iii) fulfill all conditions and satisfy all provisions





 

62 of this Agreement and the Transactions; and (iv) co-operate with the other Party in connection with the performance by it and its Subsidiaries and Affiliates of their obligations hereunder; (b) it shall not, and shall cause its Subsidiaries and Affiliates not to, take any action, and shall refrain from, and shall cause its Subsidiaries and Affiliates to refrain from, taking any action which is inconsistent with this Agreement or which would or would reasonably be expected to cause any of the conditions set forth in Article 5 not to be satisfied or otherwise materially interfere with or materially impede the consummation of the Transactions, or that will have, or which would reasonably be expected to have, the effect of materially delaying, materially impairing or materially impeding the consummation of the Arrangement; (c) it shall carry out the terms of the Interim Order and Final Order applicable to it and use reasonable best efforts to comply promptly with all requirements which applicable Laws may impose on it or its Subsidiaries or Affiliates with respect to the Transactions; and (d) it shall promptly notify the other Party in writing of: (i) any material change (actual, anticipated, contemplated or, to its knowledge, threatened, financial or otherwise) in the business, operations, results of operations, properties, assets, liabilities (whether absolute, accrued, contingent or otherwise), or financial condition of it and its Subsidiaries on a consolidated basis; or (ii) any change in any representation or warranty provided by it in this Agreement, which change is or may be of such a nature to render any representation or warranty misleading or untrue in any material respect, and each Party shall discuss with the other Party any change in circumstances (actual, anticipated, contemplated, or to its knowledge, threatened) which is of such a nature that there may be a reasonable question as to whether notice need to be given to the other Party pursuant to the foregoing provisions.
Section 4.6 Meetings. (a) Company shall take all action necessary in accordance with applicable Laws and the Organizational Documents of Company to duly give notice of, convene and hold a meeting of its shareholders for the purpose of obtaining the Company Requisite Shareholder Vote, to be held as promptly as reasonably practicable following the clearance of the Parent Proxy Statement by the SEC (and in any event will use reasonable best efforts to convene such meeting within forty- five (45) days thereof). Unless there has been a Company Adverse Recommendation Change in accordance with Section 4.3, the Company Board shall recommend that the shareholders of Company approve the Arrangement Resolution at the Company Meeting and the Company Circular shall include the Company Board Recommendation. Notwithstanding anything to the contrary contained in this Agreement, Company (i) shall be required to adjourn or postpone the Company Meeting (A) to the extent necessary to ensure that any required Supplemental Information is provided to Company’s shareholders or (B) if, as of the time for which the Company Meeting is scheduled, there are insufficient Company Common Shares represented (either in





 

63 person or by proxy) to constitute a quorum necessary to conduct business at such Company Meeting and (ii) may adjourn or postpone the Company Meeting if, as of the time for which the Company Meeting is scheduled, there are insufficient Company Common Shares represented (either in person or by proxy) to obtain the Company Requisite Shareholder Vote; provided, however, that unless otherwise agreed to by the Parties, the Company Meeting shall not be adjourned or postponed to a date that is more than fifteen (15) calendar days after the immediately preceding date for which the meeting was previously scheduled (it being understood that such Company Meeting shall be adjourned or postponed every time the circumstances described in the foregoing clauses (i)(A) and (i)(B) exist, and such Company Meeting may be adjourned or postponed every time the circumstances described in the foregoing clause (ii) exist); and provided further that the Company Meeting shall not be adjourned or postponed to a date on or after five (5) Business Days prior to the Termination Date. If requested by Parent, Company shall, commencing on the tenth (10th) Business Day prior to the date of the Company Meeting, promptly provide Parent with all voting tabulation reports relating to the Company Meeting that have been prepared by Company or Company’s transfer agent, proxy solicitor or other Representative, and shall otherwise keep Parent reasonably informed regarding the status of the solicitation and any material oral or written communications from or to Company’s shareholders with respect thereto. Unless there has been a Company Adverse Recommendation Change in accordance with Section 4.3, the Parties agree to cooperate and use their reasonable best efforts to defend against any efforts by any of Company’s shareholders or any other Person to prevent the Company Requisite Shareholder Vote from being obtained. Once Company has established a
record date for the Company Meeting, Company shall not change such record date or establish a different record date for the Company Meeting without the prior written consent of Parent (which consent shall not be unreasonably withheld, conditioned or delayed), unless required to do so by applicable Law, the Court or its Organizational Documents or in connection with a postponement or adjournment of the Company Meeting permitted or required hereunder. Company shall promptly notify Parent in the event Company or its Representatives receives any written communication, notice or indication from any Company shareholder who is reasonably believed to hold more than 1% of the outstanding Company Common Shares in opposition to the Arrangement or Arrangement Resolution or that such Company shareholder may vote against the Arrangement Resolution at the Company Meeting. (b) Parent shall take all action necessary in accordance with applicable Laws and the Organizational Documents of Parent to duly give notice of, convene and hold a meeting of its stockholders for the purpose of obtaining the Parent Stockholder Approval, to be held as promptly as reasonably practicable following the clearance of the Parent Proxy Statement by the SEC (and in any event will use reasonable best efforts to convene such meeting within forty-five (45) days thereof). Unless there has been a Parent Adverse Recommendation Change in accordance with Section 4.3, the Parent Board shall recommend that the stockholders of Parent approve the Stock Issuance, and the Parent Proxy Statement shall include the Parent Board Recommendation. Notwithstanding anything to the contrary contained in this Agreement, Parent (i) shall be required to adjourn or postpone the Parent Meeting (A) to the extent necessary to ensure that any required Supplemental Information is provided to Parent’s stockholders or (B) if, as of the time for which the Parent Meeting is

scheduled, there are insufficient shares of Parent Common Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct





 

64 business at such Parent Meeting and (ii) may adjourn or postpone the Parent Meeting if, as of the time for which the Parent Meeting is scheduled, there are insufficient shares of Parent Common Stock represented (either in person or by proxy) to obtain the Parent Stockholder Approval; provided, however, that unless otherwise agreed to by the Parties, the Parent Meeting shall not be adjourned or postponed to a date that is more than fifteen (15) calendar days after the immediately preceding date for which the meeting was previously scheduled (it being understood that such Parent Meeting shall be adjourned or postponed every time the circumstances described in the foregoing clauses (i)(A) and (i)(B) exist, and such Parent Meeting may be adjourned or postponed every time the circumstances described in the foregoing clause (ii) exist); and provided further that the Parent Meeting shall not be adjourned or postponed to a date on or after five (5) Business Days prior to the Termination Date. If requested by Company, Parent shall, commencing on the tenth (10th) Business Day prior to the date of the Parent Meeting, promptly provide Company with all voting tabulation reports relating to the Parent Meeting that have been prepared by Parent or Parent’s transfer agent, proxy solicitor or other Representative, and shall otherwise keep Company reasonably informed regarding the status of the solicitation and any material oral or written communications from or to Parent’s stockholders with respect thereto. Unless there has been a Parent Adverse Recommendation Change in accordance with Section 4.3, the Parties agree to cooperate and use their reasonable best efforts to defend against any efforts by any of Parent’s stockholders or any other Person to prevent the Parent Stockholder Approval from being obtained. Once Parent has established a record date for the Parent Meeting, Parent shall not change such record date or establish a different record date for the
Parent Meeting without the prior written consent of Company (which consent shall not be unreasonably withheld, conditioned or delayed), unless required to do so by applicable Law, the Court or its Organizational Documents or in connection with a postponement or adjournment of the Parent Meeting permitted or required hereunder. Parent shall promptly notify Company in the event Parent or its Representatives receives any written communication, notice or indication from any Parent stockholder who is reasonably believed to hold more than 1% of the outstanding shares of Parent Common Stock in opposition to the Stock Issuance or that such Parent stockholder may vote against the Stock Issuance at the Parent Meeting. (c) The Parties shall cooperate and use their reasonable best efforts to set the record dates for and hold the Company Meeting and the Parent Meeting, as applicable, on the same day and at approximately the same time. Section 4.7 Access to Information; Confidentiality. (a) Subject to applicable Law and the other provisions of this Section 4.7, each Party shall (and shall cause its Subsidiaries to), upon a reasonable request by the other Party, furnish the other Party with all information concerning such Party, its Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or advisable in connection with the Applicable Proxy Statement / Circular or any other statement, filing, notice or application made by or on behalf of Parent or Company or any of their respective Subsidiaries to any third party or any Governmental Entity in connection with the Arrangement. Subject to Section 4.11 and Article 1, Company shall, and shall cause each Subject Entity to, afford Parent and its Representatives, during the period prior to the earlier of the Effective Time and the termination of this Agreement pursuant to the terms of Section 6.1, reasonable access, at





 

65 reasonable times during normal business hours and upon reasonable prior notice, to the officers, key employees, agents, properties, offices and other facilities of the Subject Entities and to their books, records, Contracts and documents and shall, and shall cause each Subject Entity to, furnish promptly to Parent and its Representatives such information concerning the Subject Entities’ business, properties, Contracts, records and personnel as may be reasonably requested, from time to time, by or on behalf of Parent. Parent and its Representatives shall conduct any such activities in such a manner as not to interfere unreasonably with the business or operations of the Subject Entities or otherwise cause any unreasonable interference with the prompt and timely discharge by the employees of the Subject Entities of their normal duties. Notwithstanding the foregoing: (i) Company shall not be required to, or be required to cause the Subject Entities to, grant access or furnish information, as applicable, to Parent or any of its Representatives to the extent that such information is subject to an attorney/client privilege or the attorney work product doctrine or that such access or the furnishing of such information, as applicable, is prohibited by applicable Law or an existing Contract or agreement (provided, however, Company shall inform Parent as to the general nature of what is being withheld and Company shall reasonably cooperate with Parent to make appropriate substitute arrangements to permit reasonable disclosure that does not suffer from any of the foregoing impediments, including through the use of commercially reasonable efforts to (A) obtain the required Consent or waiver of any third party required to provide such information and (B) implement appropriate and mutually agreeable measures to permit the disclosure of such information in a manner to remove the basis for the objection, including by arrangement of appropriate clean room or clean team
procedures, redaction or entry into a customary common interest privilege or joint defense agreement with respect to any information to be so provided, if the Parties determine that doing so would reasonably permit the disclosure of such information without violating applicable Law or jeopardizing such privilege); (ii) Company may reasonably require that competitively sensitive information otherwise required to be provided to Parent pursuant to this Agreement shall be provided only to external legal counsel of Parent. (iii) Parent shall not be permitted to conduct any invasive or intrusive sampling or analysis (commonly known as a “Phase II”) of any environmental media or building materials at any facility of Company or the Subject Entities without the prior written consent of Company; and (iv) No investigation or information provided pursuant to this Section 4.7 shall affect or be deemed to modify any representation or warranty made by a Party and the other Party shall not, and shall cause its Representatives to not, use any information obtained pursuant to this Section 4.7 for any purpose unrelated to the consummation of the Transactions or the integration of Company and Parent following, and conditional upon, the completion of the Arrangement. (b) The Parties hereto acknowledge that they have and will receive information from or regarding the other Parties or any of their respective Subsidiaries in the nature of trade





 

66 secrets or that otherwise is confidential information or proprietary information (as further defined below, “Confidential Information”), the release of which would be damaging to such other Party. Each Party hereto shall hold in strict confidence any Confidential Information in such Party’s possession, and each such Party shall not disclose such Confidential Information to any Person (including any Affiliates) other than another Party hereto or a Representative of such Party with a need to know such Confidential Information in connection with the Transactions, or otherwise use such Confidential Information for any purpose other than to evaluate, analyze, and keep apprised of the other Parties’ and their respective Subsidiaries’ businesses and assets and, except for disclosures (i) to comply with any Laws (including applicable stock exchange or quotation system requirements), provided, that a Party hereto must notify the other Parties hereto promptly of any disclosure of Confidential Information which is required by Law, and any such disclosure of Confidential Information shall be to the minimum extent required by Law, (ii) of information that a Party hereto has also received from a source independent of the other Parties hereto and that such Party reasonably believes such source obtained without breach of any obligation of confidentiality to the other Parties hereto, (iii) that have been or become independently developed by a Party hereto or its Affiliates or on their behalf without using any of the Confidential Information of the other Parties hereto, or (iv) that are or become generally available to the public (other than as a result of a prohibited disclosure by a Party hereto or its Representatives); provided, however, that from and after the Effective Time, the confidentiality restrictions set forth in this Section 4.8(b) do not apply to Parent and its Affiliates with respect to Confidential Information relating to the Subject Entities. The term “Confidential
Information” shall include any information pertaining to a Party’s or any of its Subsidiaries’ business which is not available to the public, whether written, oral, electronic, visual form or in any other media. Section 4.8 Consummation of the Arrangement; Additional Agreements. (a) As promptly as practicable following the date of this Agreement, Company and Parent each shall file all notices, notifications, filings and reports required pursuant to any Regulatory Law to consummate the Transactions. (b) Each of Parent and Company shall, as promptly as practicable, (i) supply the other with any information and documents which are required or advisable in order to effectuate such filings and (ii) make an appropriate response to any request by a Governmental Entity for additional information, documents and testimony in connection with the Transactions. No Party shall, nor shall it permit its Subsidiaries or Affiliates to, independently participate in any substantive meeting or discussion, or engage in any meeting or discussion, with any Governmental Entity in respect to the Transactions without giving the other Party reasonable prior notice of the meeting or discussion and, unless prohibited by such Governmental Entity, the opportunity to attend and participate. The Parties will, and will cause their and Subsidiaries and Affiliates to, consult and cooperate with one another and permit the other Party or its counsel to review in advance any proposed substantive oral or written communication (including emails) by such Party or its Subsidiaries or Affiliates to any Governmental Entity, including but not limited to communications in connection with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in connection with proceedings under or relating to any Regulatory Law, and consider in good faith any suggestions made by the other Party and its counsel. Parent shall

determine and direct such strategy





 

67 and timing for obtaining any consents, approvals and clearances required under Regulatory Laws after reasonably consulting with and considering in good faith all comments and advice of Company (and its counsel) and Parent shall take the lead in all meetings and communications with any Governmental Entity in connection with obtaining such consents, approvals and clearances required under Regulatory Laws. (c) Notwithstanding anything to the contrary contained in this Agreement, Parent and its Subsidiaries and Affiliates shall not be required to (and Company (i) shall not and shall cause its Subsidiaries and Affiliates not to, without the prior written consent of Parent and (ii) shall, and shall cause its Subsidiaries and Affiliates to, if Parent requests in writing) offer, propose, negotiate, agree to, consent to or effect the sale, transfer, divestiture or other disposal of any assets or businesses, the creation, amendment or termination of relationships, contractual rights or obligations, ventures or other arrangements, the effectuation of any other change or restructuring of Parent, Company or their respective Subsidiaries or any other remedy, condition or commitment of any kind. Section 4.9 Transaction Litigation. Notwithstanding anything to the contrary contained in this Agreement, in the event any stockholder or shareholder litigation is commenced or, to the knowledge of Company or Parent, as applicable, threatened, that questions the validity or legality of the Transactions or seeks damages or an injunction in connection therewith, including stockholder or shareholder litigation, as applicable (“Transaction Litigation”), Company or Parent, as applicable, shall promptly notify the other Party of such Transaction Litigation and shall keep the other Party reasonably informed with respect to the status thereof. Each Party shall give the other Party a reasonable opportunity to participate in the defense or settlement of any Transaction Litigation (at such Party’s cost)
and shall consider in good faith, acting reasonably, the other Party’s advice with respect to such Transaction Litigation; provided that neither Party shall offer or agree to settle any Transaction Litigation without the prior written consent of the other Party. Section 4.10 Public Announcements. The initial news release with respect to the execution of this Agreement shall be a joint news release to be reasonably agreed upon by the Parties and the investor presentations given to investors on the morning of announcement of the Arrangement shall be reasonably agreed to by each of the Parties. No Party shall, and each will cause its Representatives not to, issue any public announcements or make other public disclosures regarding this Agreement or the Transactions, or any matter related to the foregoing, without first obtaining the prior written approval of the other Party. Notwithstanding the foregoing, a Party, its Subsidiaries or their Representatives may issue a public announcement or other public disclosures (a) required by applicable Law, (b) required by the rules of any stock exchange upon which such Party’s or its Subsidiary’s capital stock is traded, (c) consistent with the final form of the joint news release announcing the Arrangement and the investor presentations given to investors on the morning of announcement of the Arrangement and (d) subject to Section 4.4, with respect to filings in connection with the Company Circular or Parent Proxy Statement; provided, in the case of clauses (a) and (b), such Party uses reasonable best efforts to afford the other Party a timely opportunity to first review the content of the proposed disclosure and provide reasonable comments thereon (which shall be considered by Parent or the Company, as applicable, in good faith); and provided, however, that no provision in this Agreement shall be deemed to restrict in any manner (i) a Party’s ability to communicate with its directors, officers, employees, managers and advisors





 

68 and that neither Party shall be required by any provision of this Agreement to consult with or obtain any approval from any other Party with respect to a public announcement or news release issued in connection with the receipt and existence of a Company Acquisition Proposal or a Parent Acquisition Proposal, as applicable, and matters related thereto or a Company Adverse Recommendation Change or a Parent Adverse Recommendation Change, other than as set forth in Section 4.3. Section 4.11 Control of Business. Without limiting in any way any Party’s rights or obligations under this Agreement, nothing contained in this Agreement shall give any Party, directly or indirectly, the right to control or direct the other Party and its Subsidiaries’ operations prior to the Effective Time. Prior to the Effective Time, each of the Parties shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its and its Subsidiaries’ respective operations. Section 4.12 Intercompany Indebtedness. Promptly following the date of this Agreement, Company and the Parent shall cooperate in good faith to determine a plan for effecting transactions to retire or terminate, as applicable, any intercompany balances (including intercompany indebtedness) between Company or any Subject Entity, on the one hand, and Company or any other Subject Entity, on the other hand, in a manner that minimizes any adverse Tax consequences to either Company or Parent or their respective Affiliates and is mutually acceptable to both Company and Parent, and following the determination of such plan, Company shall, and shall cause the Subject Entities to take all actions necessary to complete such retirement or termination (as applicable) in accordance with such plan prior to the Effective Time, and following completion thereof, Company shall promptly deliver to Parent evidence of such retirement or termination, as applicable. For the avoidance of
doubt, in no event shall Parent or its Affiliates be obligated to fund the retirement or repayment, as applicable, of any Company intercompany balances (including intercompany indebtedness). Section 4.13 No Relevant Interest. Despite any provision of this Agreement, nothing in this Agreement confers on a Party or any other person any control over, or power to substantially influence, the exercise by Company of voting rights attached to any shares in Falcon Australia in which Company has a Relevant Interest. A provision of this Agreement that but for this clause is or might be interpreted as conferring such control or influence will by force of this clause be read down so that the clause does not do so. Section 4.14 Tax Matters. (a) The Parties shall cooperate, in good faith, in the filing of any Tax Returns with respect to any transfer, sales, use, stamp, registration or other similar Taxes of any Party or any of its Subsidiaries in respect of the Transactions, and in the minimization, to the extent reasonably permissible under applicable Law, of the amount of any such Taxes. (b) The Parties acknowledge that Parent, Australia Sub, U.S. Sub and their respective Affiliates may (but are not obligated to) make an election under Section 338(g) of the Code (and any corresponding election under state or local Tax law) with respect to one or more of the Subject Entities to the extent permitted under the Code, it being understood that any and all





 

69 Taxes or other losses resulting from such election be solely the responsibility of Parent, Australia Sub, U.S. Sub and their respective Affiliates, as applicable, and each of Parent, Australia Sub, U.S. Sub and their respective Affiliates will hold the Company harmless from any and all Taxes or other losses resulting therefrom. Section 4.15 Registration Status, Stock Exchange Listing and Delisting. (a) Until the Closing, Company shall use its reasonable best efforts to (i) maintain its status as a reporting issuer (where such concept exists) not in default (or the equivalent thereof) in each of the provinces of Canada in which it is currently a reporting issuer and remain in material compliance with all applicable Canadian Securities Laws in each of the provinces of Canada in which it is currently a reporting issuer, and (ii) maintain the listing of the Company Common Shares on the TSXV and AIM and remain in material compliance with the rules of the TSXV and AIM. (b) Until the Closing, Parent shall use its reasonable best efforts to (i) maintain its registration with the SEC under Section 12 of the U.S. Exchange Act and file all reports required to be filed under the U.S. Exchange Act and remain in material compliance with all applicable U.S. Securities Laws, and (ii) maintain the listing of the shares of Parent Common Stock on NYSE and remain in material compliance with the rules of NYSE. (c) Parent shall use reasonable best efforts to take all action necessary to cause the Parent Common Stock to be issued in the Arrangement to be authorized for listing on the NYSE prior to the Effective Time, subject to official notice of issuance. Prior to the Closing Date, Company shall cooperate with Parent and use reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be done all things, reasonably necessary, proper or advisable on its part under applicable Law and rules and policies of each of the TSXV and AIM to enable the delisting by
Company of the Company Common Shares from each of the TSXV and AIM at the Effective Time. From and after entry into this Agreement until the earlier of the Closing or the termination of this Agreement, Parent shall promptly notify Company of any material communications or correspondence received by Parent from the NYSE with respect to the listing of Parent Common Stock to be issued in the Arrangement or other securities of Parent, compliance with the rules and regulations of the NYSE, and any potential suspension or delisting action contemplated or threatened by the NYSE. Section 4.16 Falcon Australia. Company shall cause Falcon Australia to observe and perform all of its obligations under the Australian Transaction Implementation Deed, including the convening of a general meeting of the shareholders of Falcon Australia (other than Excluded Shareholders) to approve the Item 7 Resolution (by the requisite majority under item 7 section 611 of the Corporations Act) relating to the acquisition by Australia Sub of all shares in Falcon Australia held by Company pursuant to the terms of this Agreement (the “Minority Shareholder Approval”). Section 4.17 Other Obligations. (a) Beginning on the date of this Agreement and ending on the date that is the later of (i) the valid termination of this Agreement in accordance with Article 6 hereof and (ii) the





 

70 consummation of the Transactions (the “Cash Call Period”), Parent shall use commercially reasonable efforts to, on behalf of Company, (i) pay any cash calls required to be paid by Company or the Subject Entities in accordance with the terms of the Beetaloo Joint Venture JOA (including any cash calls received by Company prior to the date of this Agreement and which remain outstanding as of the date of this Agreement), (ii) pay any cash calls required to be paid by Company or the Subject Entities in accordance with the terms of the APA Development Agreement (clauses (i) and (ii) collectively, the “Cash Calls”), and (iii) provide any credit support required to be provided by Company or the Subject Entities in accordance with the APA Development Agreement (the “Credit Support”); provided, however, that notwithstanding the foregoing, in no event shall Parent be required to take actions pursuant to clauses (i), (ii) or (iii) above (A) if such actions violate or would cause Parent or any of its Subsidiaries to violate the terms of any Contract to which it is a party (including the Performance Bond Facility Agreement) or (B) if taking such actions would require Parent or any of its Subsidiaries to incur any Indebtedness. (b) In the event this Agreement is validly terminated in accordance with Article 6 hereof, Company shall, within three (3) months of the date this Agreement is validly terminated in accordance with Article 6 hereof (such three-month period, the “Transition Period”), (i) replace any Credit Support, (ii) repay Parent a sum equal to (A) (x) the amount of cash actually paid by Parent or its Subsidiaries on behalf of Company or the Subject Entities in connection with the Cash Calls, (y) the sum of all costs incurred by Parent in providing any Credit Support on behalf of Company and the Subject Entities (including any costs associated with any amounts being drawn down under such Credit Support) and (z) the sum of all amounts drawn down under
any Credit Support provided by Tamboran on behalf of Falcon (the “Support Amount”) and (B) the product of (x) the Support Amount and (y) 15%. For the avoidance of doubt, during the Transition Period, Parent and its Subsidiaries shall continue to use commercially reasonable efforts to pay the Cash Calls and provide the Credit Support on behalf of Company and the Subject Entities. (c) During the Cash Call Period and the Transition Period, Company shall, and shall cause the Subject Entities to, take the actions set forth on Schedule 4.17(c) of the Company Disclosure Letter. (d) Prior to the Effective Time, Company and the Subject Entities shall not take the actions set forth on Schedule 4.17(d) of the Company Disclosure Letter. Section 4.18 Obligations of Australia Sub, U.S. Sub and Parent. Parent shall take all action necessary to cause Australia Sub and U.S. Sub to perform its obligations under this Agreement and to consummate the transactions contemplated hereby, including the Arrangement, upon the terms and subject to the conditions set forth in this Agreement. Parent unconditionally and irrevocably guarantees the performance by each of Australia Sub and U.S. of all of their respective covenants, agreements and obligations under this Agreement, the Plan of Arrangement and the Transactions, including the Arrangement, and Parent hereby agrees that Company will not be





 

71 required to first proceed against Australia Sub or U.S. Sub before exercising any of it its rights against Parent. Section 4.19 Falcon Hungary. Promptly following the Effective Time, Parent and Company will cooperate in good faith to procure the filing of all the corporate documents necessary for the registration with the competent Court of Registration (in Hungarian: “Cégbíróság”) of the acquisition by U.S. Sub of the Falcon Hungary Interests. ARTICLE 5 CONDITIONS Section 5.1 Conditions to Obligation of Each Party. The respective obligation of each Party to consummate the Transactions, including the Arrangement, shall be subject to satisfaction of the following conditions at or prior to the Effective Time, any or all of which may be waived jointly by the Parties, in whole or in part, to the extent permitted by applicable Law: (a) The Arrangement Resolution shall have been approved by the Company Requisite Shareholder Vote at the Company Meeting. (b) The Stock Issuance shall have been approved by Parent Stockholder Approval at the Parent Meeting. (c) The Interim Order and the Final Order shall each have been obtained on terms consistent with this Agreement and otherwise reasonably satisfactory to Parent and Company and shall not have been set aside or modified in a manner reasonably unacceptable to Company and Parent on appeal or otherwise. (d) The shares of Parent Common Stock issuable pursuant to the Arrangement shall have been authorized for listing on the NYSE, subject to official notice of issuance. (e) No Law or Order (whether temporary, preliminary or permanent) shall have been enacted, entered, promulgated, adopted, issued or enforced by any Governmental Entity that is then in effect and has the effect of making illegal or otherwise enjoining, restricting or prohibiting the consummation of any of the Transactions. Section 5.2 Additional Conditions to Obligation of Parent, Australia Sub and U.S. Sub. The obligation of
Parent, Australia Sub and U.S. Sub to effect the Arrangement shall be further subject to satisfaction of the following conditions at or prior to the Effective Time, any or all of which may be waived jointly by Parent, Australia Sub and U.S. Sub, in whole or in part, to the extent permitted by applicable Law: (a) (i) The representations and warranties of Company set forth in the first sentence of Section 2.1 (Organization, Standing and Power), Section 2.2(a) (Capital Structure), Section 2.3(a) (Authority; No Violations), Section 2.6(a) (Absence of Certain Changes or Events) and Section 2.23 (Brokers) shall have been true and correct as of the date of this Agreement and shall be true and correct as of the Closing, as though made on and as of the Closing (except that representations and warranties that speak as of a specified date or period of time shall have been





 

72 true and correct only as of such date or period of time), (ii) all other representations and warranties of Company set forth in Section 2.2 (Capital Structure) shall have been true and correct as of the date of this Agreement and shall be true and correct in all material respects as of the Closing, as though made on and as of the Closing (except for any de minimis inaccuracies) (except that representations and warranties that speak as of a specified date or period of time shall have been true and correct in all material respects only as of such date or period of time), and (iii) all other representations and warranties of Company set forth in Article 2 shall have been true and correct as of the date of this Agreement and shall be true and correct as of the Closing, as though made on and as of the Closing (except that representations and warranties that speak as of a specified date or period of time shall have been true and correct only as of such date or period of time), except, in the case of this clause (iii), where the failure of such representations and warranties to be so true and correct (without regard to qualification or exceptions contained therein as to “materiality”, “in all material respects” or “Company Material Adverse Effect”) would not reasonably be expected to have a Company Material Adverse Effect. (b) Company shall have performed in all material respects all obligations and complied in all material respects with all covenants required by this Agreement to be performed or complied with by it at or prior to the Closing. (c) There shall not have occurred since the date hereof a Company Material Adverse Effect. (d) Company shall have delivered to Parent a certification of the Chief Executive Officer, the Chief Financial Officer or another executive officer (reasonably acceptable to Parent) of Company certifying as to the matters specified in Section 5.2(a), Section 5.2(b) and Section 5.2(c). (e) Dissent Rights shall not have been exercised (or, if exercised, remain
outstanding) with respect to more than 5% of the issued and outstanding Company Common Shares. (f) The Minority Shareholder Approval shall have been obtained by no later than the date that is three months after the date hereof. (g) All Regulatory Approvals shall have been obtained and shall remain in full force and effect. (h) Agreements with each holder of Company Stock Options, pursuant to which each such holder has agreed to cancel and terminate its Company Stock Options shall have been duly executed and delivered by each such holder and, as of immediately prior to the Effective Time, be in full force and effect. (i) The Support Agreements shall have been duly executed and delivered by each Support Party and, as of immediately prior to the Effective Time, be in full force and effect. (j) The Blocked Account Agent shall have been engaged for the purposes contemplated by and set forth in this Agreement.





 

73 The foregoing conditions are for the sole benefit of Parent, Australia Sub and U.S. Sub and may, subject to the terms of this Agreement, be waived by Parent, Australia Sub and U.S. Sub, in whole or in part at any time and from time to time, in the sole discretion of Parent, Australia Sub and U.S. Sub, to the extent permitted by applicable Law. The failure by Parent, Australia Sub and/or U.S. Sub at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right that may be asserted at any time and from time to time prior to the Effective Time. Section 5.3 Additional Conditions to Obligation of Company. The obligation of Company to effect the Arrangement shall be further subject to satisfaction of the following additional conditions at or prior to the Effective Time, any or all of which may be waived by Company, in whole or in part, to the extent permitted by applicable Law: (a) (i) The representations and warranties of Parent, Australia Sub and U.S. Sub set forth in the first sentence of Section 3.1 (Organization, Standing and Power), Section 3.2(a), Section 3.2(b) and Section 3.2(c) (Capital Structure), Section 3.3(a) (Authority; No Violations), Section 3.6 (Absence of Certain Changes or Events) and Section 3.10 (Brokers) shall have been true and correct as of the date of this Agreement and shall be true and correct as of the Closing, as though made on and as of the Closing (except that representations and warranties that speak as of a specified date or period of time shall have been true and correct only as of such date or period of time), (ii) all other representations and warranties of Parent set forth in Section 3.2 (Capital Structure) shall have been true and correct as of the date of this Agreement and shall be true and correct in all material respects as of the Closing, as though made on and as of the Closing (except, with respect to Section 3.2(a), Section 3.2(b) and Section
3.2(c) (Capital Structure), for any de minimis inaccuracies) (except that representations and warranties that speak as of a specified date or period of time shall have been true and correct in all material respects only as of such date or period of time), and (iii) all other representations and warranties of Parent, Australia Sub and U.S. Sub set forth in Article 3 shall have been true and correct as of the date of this Agreement and shall be true and correct as of the Closing, as though made on and as of the Closing (except that representations and warranties that speak as of a specified date or period of time shall have been true and correct only as of such date or period of time), except in the case of this clause (iii) where the failure of such representations and warranties to be so true and correct (without regard to qualification or exceptions contained therein as to “materiality”, “in all material respects” or “Parent Material Adverse Effect”) would not reasonably be expected to have a Parent Material Adverse Effect. (b) Parent shall have performed in all material respects all obligations and complied in all material respects with all covenants required by this Agreement to be performed or complied with by it at or prior to the Closing. (c) There shall not have occurred since the date hereof a Parent Material Adverse Effect. (d) Parent shall have delivered to Company a certification of the Chief Executive Officer, the Chief Financial Officer or another executive officer (reasonably acceptable





 

74 to Company) of Parent certifying as to the matters specified in Section 5.3(a), Section 5.3(b) and Section 5.3(c). The foregoing conditions are for the sole benefit of Company and may, subject to the terms of this Agreement, be waived by Company, in whole or in part at any time and from time to time, in the sole discretion of Company, to the extent permitted by applicable Law. The failure by Company at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time prior to the Effective Time. Section 5.4 Frustration of Conditions. Neither Party may rely, either as a basis for not consummating the Transactions contemplated by this Agreement on the failure of any condition set forth in Section 5.1, Section 5.2, or Section 5.3, as the case may be, to be satisfied if such failure was primarily caused by, or primarily resulted from, such Party’s failure to perform any of its covenants or agreements under this Agreement. Section 5.5 Merger of Conditions. Subject to applicable Law, the conditions set out in Section 5.1, Section 5.2, or Section 5.3 shall be conclusively deemed to have been satisfied, waived or released upon the occurrence of the Effective Time. ARTICLE 6 TERMINATION Section 6.1 Termination. This Agreement may be terminated prior to the Effective Time, whether before or after receipt of the Company Requisite Shareholder Vote or the Parent Stockholder Approval, as applicable, in the following circumstances: (a) by mutual written consent of Parent and Company; (b) by either Parent or Company, upon written notice to the other Party, if: (i) the Effective Date has not occurred on or prior to March 30, 2026 (the “Termination Date”); provided, however, that if on such date, one or more of the conditions to Closing set forth in (A) Section 5.1(e) (if the Law or Order relates to the matters set forth in
Section 5.2(g) or otherwise to Regulatory Laws) or (B) Section 5.2(g) shall not have been satisfied or waived, but all other conditions to the Closing shall have been satisfied (or in the case of conditions that by their terms are to be satisfied at the Closing, shall be capable of being satisfied on such date) or waived, then the Termination Date shall automatically be extended to June 30, 2026; provided further, however, that the right to terminate this Agreement under this Section 6.1(b)(i) shall not be available to any Party whose breach of this Agreement has been the primary cause of the failure of the Effective Date to occur on or prior to the Termination Date; (ii) any Governmental Entity shall have enacted, entered, promulgated, adopted, issued or enforced a final and non-appealable Order or other Law having the effect of permanently restraining, enjoining or otherwise prohibiting or making illegal any of the Transactions, provided, however, that the right to terminate this Agreement under this





 

75 Section 6.1(b)(ii) shall not be available to a Party whose breach of this Agreement has been the primary cause of the entry, promulgation, adoption, issuance or enforcement of such Order or other Law; (iii) the Company Requisite Shareholder Vote contemplated by this Agreement shall not have been obtained upon a vote held at a duly held Company Meeting, or at any final adjournment or postponement; or (iv) the Parent Stockholder Approval contemplated by this Agreement shall not have been obtained upon a vote held at a duly held Parent Meeting, or at any final adjournment or postponement thereof; (c) by Parent, upon written notice to Company: (i) prior to the Effective Time, if any of Company’s covenants, representations or warranties contained in this Agreement shall have been breached or, any of Company’s representations and warranties shall have become untrue, such that any of the conditions set forth in Section 5.2(a) or Section 5.2(b) would not be satisfied, and such breach (A) is incapable of being cured by Company prior to the Termination Date (including as such date may have been extended in accordance with this Agreement), or (B) shall not have been cured by the earlier of (1) 30 days of receipt by Company of written notice of such breach describing in reasonable detail such breach and (2) two (2) Business Days prior to the Termination Date; provided, that Parent, Australia Sub and U.S. Sub are not then in breach of any of its covenants, representations or warranties contained in this Agreement such that Company has the right to terminate this Agreement pursuant to Section 6.1(d)(i); (ii) at any time prior to the receipt of the Company Requisite Shareholder Vote, if the Company Board or any committee thereof shall have made a Company Adverse Recommendation Change; (iii) at any time prior to the receipt of the Minority Shareholder Approval, if any FOGA Recommending Director adversely changes, withdraws, adversely
modifies or adversely qualifies its recommendation in breach of clause 3.2(b) of the Australian Transaction Implementation Deed; (iv) at any time prior to the receipt of the Company Requisite Shareholder Vote, if there is a Willful and Material Breach of Section 4.3 by Company other than in the case where (A) such breach is a result of an isolated action by a Person that is a Representative of Company or any of Company’s Subsidiaries (other than a director or officer of Company) who was not acting at the direction of Company or any of Company’s Subsidiaries (as applicable), (B) Company, or any of Company’s Subsidiaries (as applicable) promptly remedies such breach and (C) the consummation of the Transactions is not materially impeded, interfered with or prevented as a result of such breach; or (v) prior to the Effective Time, if the Company Undisclosed Liabilities exceed $3,000,000;





 

76 (d) by Company, upon written notice to Parent: (i) prior to the Effective Time, if any of Parent’s, Australia Sub’s or U.S. Sub’s covenants, representations or warranties contained in this Agreement shall have been breached or, any of Parent’s, Australia Sub’s or U.S. Sub’s representations and warranties shall have become untrue, such that any of the conditions set forth in Section 5.3(a) or Section 5.3(b) would not be satisfied, and such breach (A) is incapable of being cured by Parent, Australia Sub or U.S. Sub prior to the Termination Date (including as such date may have been extended in accordance with this Agreement), or (B) shall not have been cured by the earlier of (1) 30 days of receipt by Parent of written notice of such breach describing in reasonable detail such breach and (2) two (2) Business Days prior to the Termination Date; provided, that Company is not then in breach of any of its covenants, representations or warranties contained in this Agreement such that Parent has the right to terminate this Agreement pursuant to Section 6.1(c)(i); or (ii) any time prior to the receipt of the Parent Stockholder Approval, if the Parent Board or any committee thereof shall have made a Parent Adverse Recommendation Change. (iii) at any time prior to the receipt of the Parent Stockholder Approval, if there is a Willful and Material Breach of Section 4.3 by Parent other than in the case where (A) such breach is a result of an isolated action by a Person that is a Representative of Parent, Australia Sub or U.S. Sub or any of Parent’s Subsidiaries (other than a director or officer of Parent) who was not acting at the direction of Parent or any of Parent’s Subsidiaries (as applicable), (B) Parent or any of Parent’s Subsidiaries (as applicable) promptly remedies such breach and (C) the consummation of the Transactions is not materially impeded, interfered with or prevented as a result of such breach; or (e) automatically and without any notice required to be given by any
Party, if the Minority Shareholder Approval is not obtained in accordance with Section 5.2(f). Section 6.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 6.1, this Agreement shall be of no further force or effect with no liability of any Party; provided, however, that Section 4.7(b) [Confidentiality], this Section 6.2 [Effect of Termination], Section 6.3 [Termination Fees] and Article 7 [Miscellaneous] of this Agreement shall survive the termination of this Agreement and shall remain in full force and effect; provided that in each case, the termination of this Agreement shall not relieve any party from any liability or damages resulting from fraud or any Willful and Material Breach of any provision contained in this Agreement. No termination of this Agreement shall affect the obligations of the Parties pursuant to any Acceptable Confidentiality Agreement or any other subsequent written agreement that addresses confidentiality between the Parties, except to the extent specified therein. Section 6.3 Termination Fees. (a) In the event that this Agreement is terminated by (i) Company pursuant to Section 6.1(d)(ii) [Parent Adverse Recommendation Change], or (ii) Section 6.1(d)(iii) [Parent





 

77 Non-Solicit Breach]; or (iii) Parent or Company pursuant to Section 6.1(b)(iv) [Parent Downvote] at a time when Company had the right to terminate this Agreement pursuant to Section 6.1(d)(ii) [Parent Adverse Recommendation Change], then Parent shall pay to Company the Parent Termination Fee as promptly as possible (but in any event within three (3) Business Days) following such termination. (b) In the event that this Agreement is terminated by (i) Parent pursuant to (A) Section 6.1(c)(ii) [Company Adverse Recommendation Change] or (B) Section 6.1(c)(iii) [Implementation Deed Breach] or (C) Section 6.1(c)(iv) [Company Non-Solicit Breach], or (ii) Parent or Company pursuant to Section 6.1(b)(iii) [Company Downvote] at a time when Parent had the right to terminate this Agreement pursuant to Section 6.1(c)(ii) [Company Adverse Recommendation Change], then Company shall pay to Parent the Company Termination Fee as promptly as possible (but in any event within three (3) Business Days) following such termination. (c) In the event that this Agreement is terminated by either Party pursuant to Section 6.1(b)(i) [Termination Date] and at the time of such termination, (i) the Parent Stockholder Approval shall not have been obtained and (ii) Company would have been permitted to terminate this Agreement pursuant to Section 6.1(d)(ii) [Parent Adverse Recommendation Change], and in each case of clauses (i) and (ii) a Parent Acquisition Proposal has been publicly proposed or otherwise publicly communicated to Parent’s stockholders or the Parent Board and remains outstanding at the time of the Parent Meeting, then Parent shall pay to Company the Parent Termination Fee as promptly as possible (but in any event within three (3) Business Days) following such termination. (d) In the event that this Agreement is terminated by either Party pursuant to Section 6.1(b)(i) [Termination Date] and at the time of such termination, (i) the
Company Requisite Shareholder Vote shall not have been obtained and (ii) Parent would have been permitted to terminate this Agreement pursuant to Section 6.1(c)(ii) [Company Adverse Recommendation Change], and in each case of clauses (i) and (ii) a Company Acquisition Proposal has been publicly proposed or otherwise publicly communicated to Company’s shareholders or the Company Board and remains outstanding at the time of the Company Meeting, then Company shall pay to Parent the Company Termination Fee as promptly as possible (but in any event within three (3) Business Days) following such termination. (e) In the event that (i) prior to the Company Meeting, a Company Acquisition Proposal is publicly proposed or otherwise publicly communicated to Company’s shareholders or the Company Board and remains outstanding three (3) Business Days prior to the time of the Company Meeting and (ii) this Agreement is terminated by Parent or Company pursuant to Section 6.1(b)(i) [Termination Date] or Section 6.1(b)(iii) [Company Downvote] or by Parent pursuant to Section 6.1(c)(i) [Company Terminable Breach] and concurrently with or within 12 months after any such termination described in clause (ii), Company or any Subject Entity enters into a definitive agreement with respect to, or otherwise consummates, any Company Acquisition Proposal (substituting 50% for the 20% threshold set forth in the definition of “Company Acquisition Proposal” for all purposes under this Section 6.3(e)), then Company shall pay to Parent the Company Termination Fee as promptly as possible (but in any event within three (3) Business





 

78 Days) following the earlier of the entry into such definitive agreement or consummation of such Company Acquisition Proposal. (f) In the event that (i) prior to the Parent Meeting, a Parent Acquisition Proposal is publicly proposed or otherwise publicly communicated to Parent’s stockholders or the Parent Board and remains outstanding three (3) Business Days prior to the time of the Parent Meeting and (ii) this Agreement is terminated by Parent or Company pursuant to Section 6.1(b)(i) [Termination Date] or Section 6.1(b)(iv) [Parent Downvote] or by Company pursuant to Section 6.1(d)(i) [Parent Terminable Breach] and concurrently with or within 12 months after any such termination described in clause (ii), Parent or any Subsidiary of Parent enters into a definitive agreement with respect to, or otherwise consummates, any Parent Acquisition Proposal, then Parent shall pay to Company the Parent Termination Fee as promptly as possible (but in any event within three (3) Business Days) following the earlier of the entry into such definitive agreement or consummation of such Parent Acquisition Proposal. (g) In the event that this Agreement is terminated by Parent pursuant to Section 6.1(c)(iv) [Company Undisclosed Liabilities], then Company shall pay to Parent the Company Termination Fee as promptly as possible (but in any event within three (3) Business Days) following such termination. (h) In the event that this Agreement is terminated by (i) Parent pursuant to Section 6.1(c)(i) [Company Terminable Breach] due to a breach by Company of Section 4.17 or (ii) Company pursuant to Section 6.1(b)(i) [Termination Date] at a time when Parent had the right to terminate this Agreement pursuant to Section 6.1(c)(i) [Company Terminable Breach] due to a breach by Company of Section 4.17, then Company shall pay to Parent the Company Termination Fee as promptly as possible (but in any event within three (3) Business Days) following such
termination. (i) In the event that this Agreement is automatically terminated pursuant to Section 6.1(e) [No Minority Shareholder Approval], then Company shall reimburse Parent for all documented out of-pocket expenses incurred by Parent and its Affiliates in connection with this Agreement and the Transactions (the “Company Expense Reimbursement”) as promptly as possible (but in any event within three (3) Business Days) following such termination. (j) As used in this Agreement, (i) “Company Termination Fee” shall mean a cash amount equal to $1,620,000, and (ii) “Parent Termination Fee” shall mean a cash amount equal to $3,750,000. (k) Upon payment of the Company Termination Fee, Parent Termination Fee or the Company Expense Reimbursement, as applicable, the paying Party shall have no further liability with respect to this Agreement or the Transactions to the other Party and its Affiliates and its and their Representatives (provided that nothing herein shall release any party from liability for Willful and Material Breach or fraud). The Parties acknowledge and agree that in no event shall either Party be entitled to receive more than one payment of the Company Termination Fee, the Parent Termination Fee or the Company Expense Reimbursement, as applicable.





 

79 (l) Each of the Parties hereto acknowledges and agrees: (i) the agreements contained in this Section 6.3 are an integral part of the Transactions, and that, without these agreements, the parties would not enter into this Agreement and (ii) that the Company Termination Fee, the Parent Termination Fee and the Company Expense Reimbursement, as applicable, are not intended to be a penalty, but rather are payments in consideration for the disposition of rights of the Party entitled to receive such payments and are liquidated damages in a reasonable amount that will compensate a party hereto in the circumstances in which such payment is due and payable and which do not involve fraud or a Willful and Material Breach, for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the Transactions, which amount would otherwise be impossible to calculate with precision. If Company or Parent, as applicable, fails to pay in a timely manner any amount due pursuant to this Section 6.3, then (y) Company or Parent, as applicable, shall reimburse the other for all costs and expenses (including disbursements and reasonable fees of counsel) incurred in the collection of such overdue amount, including in connection with any related actions commenced and (z) Company or Parent, as applicable, shall pay to the other interest on such amount from and including the date payment of such amount was due to but excluding the date of actual payment at the prime rate set forth in The Wall Street Journal in effect on the date such payment was required to be made plus 2%. (m) The Parties agree that the monetary remedies set forth in this Section 6.3 and the specific performance remedies set forth in Section 7.14 shall be the sole and exclusive remedies of (i) Company and the Subject Entities against Parent, Australia Sub and U.S. Sub and any of its former,
current or future directors, officers, stockholders, Representatives or Affiliates for any loss suffered as a result of the failure of the Arrangement to be consummated and upon payment of such amount, none of Parent, Australia Sub and U.S. Sub or any of its former, current or future directors, officers, stockholders, Representatives or Affiliates shall have any further liability or obligation relating to or arising out of this Agreement, the Arrangement or the Transactions; provided, however, that no such payment shall relieve Parent, Australia Sub and U.S. Sub of any liability or damages to Company as a result of fraud or a Willful and Material Breach of any covenant, agreement or obligation (in which case only Parent, Australia Sub and U.S. Sub shall be liable for damages for such fraud or Willful and Material Breach); and (ii) Parent, Australia Sub and U.S. Sub against Company and the Subject Entities and any of their respective former, current or future directors, officers, shareholders, stockholders, Representatives or Affiliates for any loss suffered as a result of the failure of the Arrangement to be consummated and upon payment of such amount, none of Company and the Subject Entities or any of their respective former, current or future directors, officers, shareholders, stockholders, Representatives or Affiliates shall have any further liability or obligation relating to or arising out of this Agreement, the Arrangement or the Transactions; provided, however, that no such payment shall relieve Company of any liability or damages to Parent, Australia Sub and U.S. Sub as a result of fraud or a Willful and Material Breach of any covenant, agreement or obligation (in which case only Company shall be liable for damages for such fraud or Willful and Material Breach).





 

80 ARTICLE 7 MISCELLANEOUS Section 7.1 Schedule Definitions. All capitalized terms in the Company Disclosure Letter and the Parent Disclosure Letter shall have the meanings ascribed to them herein except as otherwise defined therein. Section 7.2 Non-Survival of Representations, Warranties and Agreements. None of the representations, warranties or covenants set forth in this Agreement or in any document delivered pursuant hereto shall survive the Effective Time, except that Article 7 [Miscellaneous] of this Agreement and other covenants and agreements contained herein which expressly by their terms survive the Effective Time, all of which shall survive in accordance with their respective terms. Section 7.3 Expenses. Whether or not the Transactions are consummated, all costs and expenses incurred in connection with this Agreement and the Transactions shall be paid by the Party incurring such expenses, except as otherwise provided in this Agreement. Section 7.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given or made as of the date of receipt if delivered personally, sent by overnight courier (providing proof of delivery) or sent by registered or certified mail (return receipt requested, postage prepaid) or on the date of transmission if sent by e-mail (excluding automatic “undeliverable” or similar replies), in each case, to the Parties at the following addresses (or at such other address or email address for a Party as shall be specified by like notice): If to Company: Falcon Oil & Gas Ltd. 1200 Waterfront Centre, 200 Burrard Street Vancouver BC V7X 1T2, Canada Attention: E-mail: Philip O'Quigley with copies to (which shall not constitute notice): Borden Ladner Gervais LLP 1900, 520 – 3rd Avenue SW Calgary, AB, Canada T2P 0R3 Attention: Lloyd McLellan E-mail: LMcLellan@blg.com If to Parent, Australia Sub and U.S. Sub: Tamboran Resources Corporation Suite 01, Level 39,
Tower One, International Towers Sydney 100 Barangaroo Avenue, Barangaroo NSW 2000 Attention: Eric Dyer Rohan Vardaro





 

81 E-mail: with copies to (which shall not constitute notice): Latham & Watkins LLP 811 Main Street, Suite 3700 Houston, Texas 77002 Attention: John M. Greer Ryan J. Lynch David J. Miller E-mail: John.Greer@lw.com Ryan.Lynch@lw.com David.Miller@lw.com and Torys LLP 4600, 525 8 Avenue SW Calgary, AB T2P 1G1 Attention: Janan Paskaran E-mail: jpaskaran@torys.com Section 7.5 Entire Agreement; No Third Party Beneficiaries. (a) This Agreement, the Company Disclosure Letter and the Parent Disclosure Letter constitute the entire agreement, and supersede all prior understandings, agreements or representations, between the Parties, including, but not limited to any term sheet, whether binding or non-binding, with respect to the subject matter hereof. (b) This Agreement, except for the provisions of Section 7.13 [No Recourse] shall not confer any rights or remedies upon any Person other than the Parties and their respective successors and permitted assigns. Section 7.6 Assignment; Binding Effect. No Party may assign this Agreement or any of its rights, interests or obligations hereunder (whether by operation of Law or otherwise, including a merger or amalgamation) without the prior written approval of the other Party, and any attempted assignment without such prior written approval shall be void and without legal effect; provided, however, that Parent may designate one or more wholly owned direct or indirect Subsidiaries to be a constituent corporation in the Transaction in lieu of Australia Sub or U.S. Sub, as the case may be, with respect to some or all of such entity’s rights and obligations pursuant to the Agreement, in which event all applicable references to Australia Sub or U.S. Sub, as the case may be, in this Agreement shall be deemed references to such other wholly owned Subsidiaries of Parent, except that all representations and warranties made in this Agreement with respect to Australia Sub or U.S. Sub, as the case may be, as
of the date of this Agreement shall be deemed representations and warranties made with respect to such other wholly owned Subsidiary as of the date of such





 

82 designation; provided, further no assignment, delegation or designation shall relieve Parent of any of its obligations pursuant to this Agreement unless the Parties enter into a novation. Subject to the preceding sentence, this Agreement shall be binding upon and inure to the benefit of the Parties and their respective permitted successors and permitted assigns. Section 7.7 Governing Law; Jurisdiction and Venue. This Agreement and the Plan of Arrangement are governed by and shall be interpreted and construed in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein. Each Party irrevocably attorns and submits to the exclusive jurisdiction of the British Columbia courts situated in the City of Vancouver and waives objection to the venue of any proceeding in such court or that such court provides an inconvenient forum. Section 7.8 Severability. If the term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any Law or public policy, then all other terms and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the Transactions is not affected in any manner materially adverse to any party hereto. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner so that the Transactions are consummated as originally contemplated to the greatest extent possible. Section 7.9 Amendment. This Agreement may only be amended by Parent and Company, by action taken or authorized by their respective Board of Directors, at any time before or after the Company Requisite Shareholder Vote or the Parent Stockholder Approval is obtained provided, however, that after approval of the Arrangement by the
shareholders of Company, no amendment may be made which under applicable Law requires the further approval of the shareholders of Company or the Court without first obtaining such further approval. This Agreement may not be amended except by a written instrument signed on behalf of each of the Parties. Section 7.10 Waiver of Jury Trial. THE PARTIES HEREBY IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS. Section 7.11 Interpretation. For purposes of this Agreement, (a) the words “including” and “include” shall be deemed to be followed by the words “without limitation,” (b) the words “herein,” “hereof,” “hereby,” “hereto” or “hereunder” refer to this Agreement as a whole, (c) references to “$” refer to United States Dollars, and (d) references to “C$” refer to Canadian Dollars. Whenever required by the context of this Agreement, the singular shall include the plural and vice versa. When calculating the period of time before which, within which or following which any act is required to be done pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded and, if the last day of such period is not a Business Day, the period in question shall end on the next succeeding Business Day. Any reference to any supranational, national, state, provincial, municipal, local or foreign Law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context otherwise requires.





 

83 Unless the context otherwise requires, references in this Agreement (i) to Articles, Sections, Exhibits and Schedules mean the Articles and Sections of, and the Exhibits and Schedules attached to, this Agreement and (ii) to an agreement, instrument or other document means such agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof. References in this Agreement to the “ordinary course of business” with respect to any Person shall mean, at any given time, the ordinary course of such Person’s business, consistent with past practice. Notwithstanding anything to the contrary in this Agreement, each Section of this Agreement is qualified by the matters set forth with respect to such Section in the correspondingly numbered Section of the Company Disclosure Letter or the Parent Disclosure Letter, as applicable, only to the extent specified therein; provided, however, that any fact or item that is disclosed in any Section of the Company Disclosure Letter or the Parent Disclosure Letter, as applicable, in sufficient detail to make its relevance to any other representation and warranty of Company or Parent, as applicable, set forth in this Agreement readily apparent shall be deemed disclosed as an exception to such other representation and warranty. The Schedules and Exhibits referred to in this Agreement shall be construed with and as an integral part of this Agreement. Capitalized terms used but not otherwise defined in the Schedules and Exhibits referred to in this Agreement shall have the meanings set forth in this Agreement. Titles to Articles and headings of Sections are inserted for convenience of reference only and shall not be deemed a part of or to affect the meaning or interpretation of this Agreement. Notwithstanding the fact that this Agreement has been drafted or prepared by one of the Parties, each Party confirms that both it and its counsel have reviewed,
negotiated and adopted this Agreement as the joint agreement and understanding of the Parties. The language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent, and no rule of strict construction shall be applied against any Party. “Made available” means, with respect to any document, that such document was previously made available in the Company Data Room or the Parent Data Room, as applicable, at least one (1) Business Day prior to the date of this Agreement. All times expressed herein are local time in the Province of British Columbia, Canada, unless stated otherwise. When calculating the period of time within which, or following which, any act is to be done or step taken pursuant to this Agreement, the date that is the reference day in calculating such period shall be excluded and if the last day of the period is a non-Business Day, the period in question shall end on the next Business Day or if any action must be taken under this Agreement on or by a day that is not a Business Day, then such action may be validly taken on or by the next day that is a Business Day. Section 7.12 Counterparts. This Agreement may be executed in two (2) or more counterparts, including via facsimile or email in pdf form transmission, all of which shall be considered one and the same agreement and shall become effective when two or more counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that all Parties need not sign the same counterpart. Section 7.13 No Recourse. Notwithstanding anything to the contrary herein, each of Company and Parent hereby agrees, on behalf of itself and its Affiliates, that none of Parent’s or Company’s, as applicable, and their respective directors, officers and Affiliates shall have any liability or obligation under this Agreement or the Transactions (whether in contract, tort, equity or





 

84 otherwise). Parent’s and Company’s directors, officers and Affiliates are third party beneficiaries of Section 7.7, Section 7.11 and Section 7.13. Section 7.14 Specific Performance. The Parties agree that irreparable damage, for which monetary damages would not be an adequate remedy, would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached by the Parties. Prior to the termination of this Agreement pursuant to Section 6.1, it is accordingly agreed that the Parties shall be entitled to an injunction or injunctions, or any other appropriate form of specific performance or equitable relief, to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court of competent jurisdiction, in each case in accordance with this Section 7.14, this being in addition to any other remedy to which they are entitled under the terms of this Agreement at Law or in equity. Each Party accordingly agrees (a) the non-breaching Party will be entitled to injunctive and other equitable relief, without proof of actual damages; and (b) the alleged breaching Party will not raise any objections to the availability of the equitable remedy of specific performance to prevent or restrain breaches or threatened breaches of, or to enforce compliance with, the covenants and obligations of such Party under this Agreement and will not plead in defense thereto that there are adequate remedies at Law, all in accordance with the terms of this Section 7.14. Each Party further agrees that no other Party or any other Person shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any remedy referred to in this Section 7.14, and each Party irrevocably waives any right it may have to require the obtaining, furnishing or posting of any such bond or similar instrument. Section 7.15
Extension; Waiver. At any time before the Effective Time, any Party may (a) extend the time for the performance of any of the obligations or other acts of the other Party under or pursuant to this Agreement, (b) waive any inaccuracies in the representations and warranties made by the other Party in this Agreement or in any document delivered pursuant hereto and (c) waive compliance with any of the covenants made by the other Party, or any of the conditions benefiting such waiving Party contained, in this Agreement. Any agreement on the part of any Party to any such extension or waiver shall be valid as against such Party only if set forth in a written instrument signed on behalf of such Party. Except for a waiver effected in accordance with the previous sentence, the failure of any Party to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of those rights. Section 7.16 Definitions. For purposes of this Agreement, “Acceptable Confidentiality Agreement” shall mean (a) a confidentiality agreement on terms reasonably acceptable to Company and Parent and (b) such confidentiality agreement shall not prohibit compliance by Parent or Company, as applicable, with any of the provisions of Section 4.3. “Affiliates” shall mean, as to any Person, as of the relevant time of determination, any other Person that, directly or indirectly, controls, or is controlled by, or is under common control with, such Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under common control with”) shall mean the possession, directly or indirectly, of the powers to direct or cause the direction of management or policies of a Person,





 

85 through the ownership of securities or partnership or other ownership interests, by contract or otherwise. For the avoidance of doubt, for purposes of this Agreement, (a) the Beetaloo Joint Venture shall not be an Affiliate of Parent, Australia Sub, U.S. Sub or Company, (b) Tamboran (B1) Pty Ltd shall not be an Affiliate of Parent, Australia Sub or U.S. Sub, and (c) Sturt Plateau Compression Facility Sub Pty Ltd in its capacity as trustee of the Sturt Plateau Compression Facility Sub Trust shall not be an Affiliate of Parent, Australia Sub or U.S. Sub. “Aggregated Group” shall mean all Persons, entities or trades or businesses (whether or not incorporated) under common control with any other Person within the meaning of Section 414 of the Code or Section 4001 of ERISA. “AIM” shall mean the AIM Market of the London Stock Exchange. “APA Development Agreement” shall mean that certain Development Agreement (Sturt Plateau Pipeline Project) between APA SPP Pty Ltd and Tamboran B2 Pty Ltd, dated December 17, 2024. “Applicable Proxy Statement / Circular” shall mean: (a) with respect to Company, the Company Circular; and (b) with respect to Parent, the Parent Proxy Statement. “Applicable Securities Laws” shall mean, with respect to a Person, the Canadian Securities Laws, U.S. Securities Laws and U.K. Securities Laws applicable to such Person in the relevant circumstances. “Arrangement” shall mean the arrangement pursuant to Section 288 of the BCBCA, on the terms set forth in the Plan of Arrangement, subject to any amendments or variations thereto made in accordance with the provisions of this Agreement or the Plan of Arrangement or made at the direction of the Court in the Final Order, provided any such amendment or variation is acceptable to Parent and Company, each acting reasonably. “Australian Transaction Implementation Deed” shall mean that certain Transaction Implementation Deed between Falcon Australia and
Australia Sub, dated as of the date hereof. “Beetaloo Joint Venture” shall mean the unincorporated joint venture in respect to EPs 76, 98 and 117, between Tamboran B2 Pty Ltd (77.5% working interest) and Company (22.5% non-operated working interest). “Beetaloo Joint Venture JOA” shall mean that certain Joint Operating Agreement between Falcon Australia and Tamboran B2 Pty Ltd, dated July 28, 2023. “Blocked Account Agent” shall mean a U.S. bank or trust company selected by Parent that shall hold the Cash Consideration in a blocked account in accordance with this Agreement and the Plan. “Business” shall mean the business of owning and operating any of the property owned, leased, occupied or used by Company and the Subject Entities, as conducted as of the date





 

86 of execution of this Agreement and in a manner consistent with historical practice, and engaging in any other activities that are incidental, ancillary or necessary to such ownership and operation. “Business Day” shall mean any day on which banks are not required or authorized to close in Houston, Texas U.S.A., Sydney, Australia, London, United Kingdom and Vancouver, British Columbia. “Canadian Securities Authorities” shall mean the applicable securities commissions and other securities regulatory authorities in each of the provinces and territories of Canada. “Canadian Securities Laws” shall mean all applicable Canadian provincial and territorial securities Laws, as now in effect and as they may be promulgated or amended from time to time, including any rules imposed by the TSXV. “Cash Consideration” shall mean $23,663,080 (Twenty-Three Million Six Hundred Sixty-Three Thousand Eighty Dollars). “Closing” shall mean the Effective Time. “Closing Date” shall mean the Effective Date. “Code” shall mean the United States Internal Revenue Code of 1986, as amended. “Company Acquisition Proposal” shall mean, with respect to Company, any bona fide written proposal or offer made by any Person (other than by the Parent or its Affiliates) for the (i) direct or indirect acquisition or purchase of a business or assets that constitutes 20% or more of the net revenues, net income or the assets (based on the fair market value thereof) of Company and its Subsidiaries, taken as a whole, (ii) direct or indirect acquisition or purchase of 20% or more of any class of equity securities or capital stock of Company or any of its Subsidiaries whose business constitutes 20% or more of the net revenues, net income or assets of Company and its Subsidiaries, taken as a whole, or (iii) merger, arrangement, consolidation, restructuring, transfer of assets or other business combination, sale of shares of capital stock, tender offer, exchange offer, recapitalization or other
similar transaction that if consummated would result in any Person or Persons beneficially owning 20% or more of any class of equity securities of Company or any of its Subsidiaries whose business constitutes 20% or more of the net revenues, net income or assets of Company and its Subsidiaries, taken as a whole, other than the Transactions; provided that a transaction or series of transactions solely among Company and its direct or indirect wholly owned Subsidiaries shall not be deemed to be a Company Acquisition Proposal. “Company Benefit Plan” shall mean any Employee Benefit Plan which is (a) sponsored, maintained, contributed to, or required to be sponsored, maintained or contributed to, by Company, the Subject Entities or any of its ERISA Affiliates, (b) under which any employee, officer, director, manager, service member, or individual independent contractors of the Company (in such capacity) and their dependents and beneficiaries are eligible to participate or receive benefits, or (c) pursuant to which the Company or any of its Subsidiaries has or may have any liability, contingent or otherwise (including as a result of being an ERISA Affiliate of any Person).





 

87 “Company Circular” means the notice of the Company Meeting and accompanying management information circular, including all schedules, appendices and exhibits thereto and enclosures therewith, to be sent to the shareholders of Company in connection with the Company Meeting, as amended, supplemented or otherwise modified from time to time. “Company Data Room” shall mean the electronic data room, as it existed as of 5:00 p.m. (Vancouver, British Columbia time) one day immediately prior to the date of this Agreement, and made available by Company to Parent and its Representatives in connection with the Transactions. “Company Employment Agreements” shall mean each management, employment, consulting, relocation, repatriation, expatriation, or similar Contract between the Company or any Subject Entity and any employee, consultant, contractor or advisor, other than any such management, employment, severance, consulting, relocation, repatriation, expatriation, or similar Contract with an employee as listed on Schedule 2.10(a) of the Company Disclosure Letter. “Company Intervening Event” shall mean a material event, fact, circumstance, development or occurrence that occurs or arises after the date of this Agreement that was not known or reasonably foreseeable (or, if known or reasonably foreseeable, the probability or magnitude of consequences of which are not known or reasonably foreseeable) to or by the Company Board as of the date of this Agreement, which event, fact, circumstance, development or occurrence becomes known to the Company Board prior to obtaining the Company Requisite Shareholder Vote; provided, however, that in no event shall any of the following constitute a Company Intervening Event: (a) the receipt, existence or terms of an actual or possible Company Acquisition Proposal, (b) any fact, circumstance, effect, change, event or development relating to Parent or any of its Subsidiaries, (c) any
change, in and of itself, in the price or trading volume of Company Common Shares or shares of Parent Common Stock (it being understood that the underlying facts giving rise or contributing to such change may be taken into account in determining whether there has been a Company Intervening Event, to the extent otherwise permitted by this definition), (d) the fact that Company or any of the Subject Entities exceeds (or fails to meet) internal or published projections or guidance or any matter relating thereto or of consequence thereof (it being understood that the underlying facts giving rise or contributing to such change may be taken into account in determining whether there has been a Company Intervening Event, to the extent otherwise permitted by this definition), (e) conditions (or changes in such conditions) in the oil and gas industry (including changes in commodity prices, general market prices and political or regulatory changes affecting the industry or any changes in applicable Law) or (f) any opportunity to acquire (by merger, joint venture, partnership, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, any assets, securities, properties or businesses from, or enter into any licensing, collaborating or similar arrangements with, any other Person. “Company IT Assets” shall mean the IT Assets owned by or used by or for the Subject Entities in the conduct of the Business. “Company Meeting” shall mean the meeting of the Company’s shareholders for the purpose of voting upon the approval of the Arrangement Resolution by holders of Company





 

88 Common Shares, and includes any adjournment or postponement thereof in accordance with this Agreement. “Company Stock Option” shall mean the right granted under the Stock Option Plan to the recipient to purchase a Company Common Share at a stated price for a specified period of time. “Company Undisclosed Liabilities” shall mean liabilities of Company or any of the Subject Entities of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than: (a) liabilities adequately provided for on the balance sheet of Company dated as of December 31, 2024 (including the notes thereto) contained in the Company Securities Documents for the twelve (12) months ended December 31, 2024; (b) liabilities not required to be presented on the face of a balance sheet in accordance with IFRS; (c) liabilities incurred in the ordinary course of business subsequent to December 31, 2024; (d) liabilities incurred in connection with the Transactions; (e) liabilities incurred as expressly required under this Agreement and (f) off-balance sheet arrangements of any type that have not been so described in the Company Securities Documents. “Confidential Information” has the meaning specified in Section 4.7(b). “Consent” shall mean any filing, notice, notification, report, registration, approval, consent, clearance, ratification, permit, permission, waiver, expiration or termination of a waiting period or authorization. “Consideration” shall mean, collectively, the Cash Consideration and the Stock Consideration. “Contract” shall mean any written or oral agreement, contract, loan or credit agreement, employment or severance agreement, note, mortgage, bond, indenture, lease, benefit plan, permit, franchise, license or other instrument, understanding or arrangement. “Corporations Act” shall mean the Corporations Act 2001 (Cth). “Data Privacy Requirements” shall mean all of the following, to the extent relating to data privacy,
information security or the processing of Personal Information and applicable to a Party and its Subsidiaries: (a) all applicable Laws, (b) all public-facing written policies of such Party and its Subsidiaries, (c) all industry standards to which such Party and its Subsidiaries are bound, and (d) the applicable terms of any material Contract. “Depositary” shall mean Computershare Trust Company N.A. or a bank or trust company selected by Parent in its reasonable discretion and reasonably acceptable to the Company, which Depositary will perform the duties described in a depositary agreement in form and substance reasonably acceptable to Parent and Company. “DGCL” shall mean the Delaware General Corporation Law.





 

89 “Dissent Rights” shall mean the rights of dissent in favor of the registered holders of Company Common Shares in respect of the Arrangement as described in Section 4.1 of the Plan of Arrangement. “EDGAR” shall mean the Electronic Data Gathering, Analysis and Retrieval System administered by the SEC. “Effective Date” shall have the meaning set forth in the Plan of Arrangement. “Effective Time” shall have the meaning set forth in the Plan of Arrangement. “Employee Benefit Plans” shall mean all “employee benefit plans,” as defined in Section 3(3) of ERISA (whether or not subject to ERISA), and all other employee benefit, compensation, severance pay, employment, consulting, independent contractor, transaction bonus, change in control bonus, bonus, matching gift, tuition reimbursement, retention, deferred compensation, incentive, commission, employee loan, collective bargaining, stock purchase, stock option or other equity-based compensation, phantom equity or similar plan, leave of absence, layoff, vacation, termination pay, retirement, time in lieu of pay, vacation, paid time off, performance awards, death benefit, welfare, medical, retiree medical, dental, disability, workers’ compensation or other insurance, accident, life, retiree life, Code §125 “cafeteria” or “flexible” benefit, pension, savings, profit-sharing, deferred compensation, retirement or supplemental retirement plans, Contracts, arrangements, agreements, perquisite programs or payroll practices, whether funded or unfunded, formal or informal, written or oral, registered or unregistered. “Encumbrances” shall mean liens, pledges, charges, encumbrances, claims, hypothecation, mortgages, deeds of trust, statutory or deemed trusts, security interests, restrictions, applicable rights of first refusal, prior assignment, license, sublicense, adverse interest in property, or other burdens, options or encumbrances of any kind or any agreement, option, right or privilege (whether by Law, Contract
or otherwise) capable of becoming any of the foregoing (any action of correlative meaning, to “Encumber”). “Environmental Laws” shall mean any and all Laws pertaining to pollution and remediation thereof, protection of the environment, natural resources and human health and safety (to the extent related to human exposure to Hazardous Materials) and the generation, handling, storage, transportation, Release, control, disposal or cleanup of Hazardous Materials. “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended. “ERISA Affiliate” shall mean any entity that is a member of a controlled group of corporations (as defined in Section 414(b) of the Code) of which a Person is a member, an unincorporated trade or business under common control with such Person (as determined under Section 414(c) of the Code), or a member of an “affiliated service group” (within the meaning of Section 414(m) of the Code) of which such Person is a member. “Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.





 

90 “Exchanges” shall mean the TSXV, the NYSE and AIM. “Excluded Shareholder” shall have the meaning given to such term in the Australian Transaction Implementation Deed. “FCA” shall mean the Financial Conduct Authority. “Final Order” shall mean the final order of the Court approving the Arrangement pursuant to Section 291 of the BCBCA in a form reasonably acceptable to Company and Parent, as such order may be amended by the Court (with the consent of both Company and Parent, which consent shall not be unreasonably withheld, conditioned or delayed) at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is reasonably acceptable to both Company and Parent) on appeal. “FOGA Recommending Director” shall have the meaning given to such term in the Australian Transaction Implementation Deed. “Governmental Entity” shall mean any supranational, national, provincial, tribal authority, state, local or foreign government, any instrumentality, subdivision, court, executive, legislature, tribunal, administrative agency, regulatory authority or commission or other authority thereof, or any quasi-governmental, self-regulatory or private body exercising any regulatory, judicial, administrative, taxing, importing or other governmental or quasi-governmental authority. “Hazardous Materials” shall mean any chemical, product, material, substance, or waste that is defined or listed as hazardous or toxic, as a pollutant or contaminant, or that is otherwise regulated under, or for which standards of conduct or liability may be imposed pursuant to, any Environmental Law, due to its hazardous or deleterious properties or characteristics, including any Hydrocarbons, asbestos or asbestos-containing materials, polychlorinated biphenyls, and per- and polyfluoroalkyl substances. “Hydrocarbons” shall mean crude oil, petroleum and petroleum
byproducts, natural gas, condensate, drip gas and natural gas liquids (including coalbed gas) and other liquids or gaseous hydrocarbons or other substances (including minerals) produced or associated therewith. “IFRS” shall mean the accounting principles so prescribed, recommended or promulgated from time to time as the International Financial Reporting Standards, as issued by the International Accounting Standards Board or any successor thereto, as such principles may be amended, varied or replaced from time to time and as accepted and adopted by the applicable Party, which are applicable as at the date on which any calculation made hereunder is to be effective or as at the date of any financial statements referred to herein. “Indebtedness” of any Person shall mean, without duplication: (a) indebtedness of such Person for borrowed money; (b) obligations of such Person to pay the deferred purchase or acquisition price for any property of such Person; (c) obligations of such Person in respect of letters of credit or similar instruments issued or accepted by banks and other financial institutions for the account of such Person; (d) obligations of such Person under a lease to the extent such obligations





 

91 are required to be classified and accounted for as a capital lease on a balance sheet of such Person under GAAP (in the case of Parent) or IFRS (in the case of Company or the Subject Entities), as applicable; and (e) indebtedness of others as described in clauses (a) through (d) above guaranteed by such Person; but Indebtedness does not include (i) accounts payable to trade creditors or service providers, or accrued expenses arising in the ordinary course of business, in each case, that are not yet due and payable, or are being disputed in good faith, (ii) the endorsement of negotiable instruments for collection in the ordinary course of business and (iii) obligations arising from treasury services, banking products and cash management services. “Intellectual Property” shall mean all intellectual property and proprietary rights in any jurisdiction throughout the world, including: (a) all trademarks, business identifiers, service marks, trade names, brand names, and other indicia of source, and all goodwill associated with any of the foregoing; (b) all copyrights and all other rights associated with works of authorship (whether or not copyrightable); (c) all patents and all proprietary rights associated therewith; (d) all inventions, mask works and mask work registrations, know how, discoveries, improvements, designs, computer source code, programs and other software (including all machine readable code and related documentation), trade secrets, websites, domain names, shop and royalty rights and all other types of intellectual property; and (e) all registrations of any of the foregoing and all applications therefor. “Interim Order” shall mean the interim order of the Court made pursuant to Section 291 of the BCBCA in a form reasonably acceptable to Company and Parent, providing for, among other things, the calling and holding of the Company Meeting, as the same may be amended by the Court with the consent of Company and Parent, which consent shall not be
unreasonably withheld, conditioned or delayed. “IT Assets” shall mean computers, software, servers, networks, workstations, routers, hubs, circuits, switches, data communications lines, and all other information technology equipment. “Item 7 Resolution” shall have the meaning given to such term in the Australian Transaction Implementation Deed. “knowledge” shall mean the actual knowledge of, (a) in the case of Parent, the individuals listed in Schedule 7.16 of the Parent Disclosure Letter and (b) in the case of Company, the individuals listed in Schedule 7.16 of the Company Disclosure Letter. “Labor Agreement” shall mean any collective bargaining agreement or other Contract with any Union. “Law” shall mean any supernational, national, provincial, regional, state, municipal, local or foreign statute, law (including common law), ordinance, rule, regulation, code, Order, judgment, injunction, writ, decree, or interpretation having force of law, in each case of or otherwise put into effect by or under authority of any Governmental Entity; and the term “applicable” with respect to any such Law and in a context that refers to one or more Persons, means such Laws as are applicable to such Persons or its business, undertaking, property or





 

92 securities and emanate from a Person having jurisdiction over the Person or Persons or its or their business, undertaking, property or securities. “Liens” shall mean mortgages, liens (statutory or otherwise), licenses, security interests, easements, encroachments, rights-of-way, rights of refusal or encumbrances of any nature whatsoever. “Material Adverse Effect” shall mean, when used with respect to any Party, any fact, circumstance, effect, change, event or development that, individually or in the aggregate, (a) prevents, materially delays or materially impairs (or would reasonably be expected to prevent, materially delay or materially impair) the ability of such Party or its Subsidiaries to consummate the Transactions or (b) has, or would reasonably be expected to have, a material adverse effect on the financial condition, business or results of operations of such Party and its Subsidiaries, taken as a whole; provided, however, that, in respect of clause (b) above, no fact, circumstance, effect, change, event or development (by itself or when aggregated or taken together with any and all other facts, circumstances, effects, changes, events or developments) to the extent directly or indirectly resulting from, arising out of, attributable to, or related to any of the following shall be deemed to be or constitute a “Material Adverse Effect” or shall be taken into account when determining whether a “Material Adverse Effect” has occurred or may, would or could occur: (1) changes in the general economic, financial, credit or securities markets, including prevailing interest rates or currency rates, or regulatory or political conditions and changes in oil, natural gas, condensate or natural gas liquids prices or the prices of other commodities, including changes in price differentials; (2) changes in general economic conditions in the oil and gas exploration and production industry in Australia, South Africa and Hungary; (3) the outbreak or escalation of hostilities or acts of war or
terrorism, or any escalation or worsening thereof; (4) any hurricane, tornado, flood, earthquake or other natural disaster; (5) any epidemic, pandemic or disease outbreak or other public health condition, or any other force majeure event, or any escalation or worsening thereof; (6) any change in the market price or trading volume of the Parent Common Stock or the Company Common Shares (it being understood and agreed that the exception in this clause (6) shall not preclude, prevent or otherwise affect a determination that the facts, circumstances, changes, events, developments, conditions, occurrences or effects giving rise to such change (unless excepted under the other clauses of this definition) should be deemed to constitute, or be taken into account in determining whether there has been, a Material Adverse Effect); (7) any failure to meet any financial projections or estimates or forecasts of revenues, earnings or other financial metrics for any period (it being understood and agreed that the exception in this clause (7) shall not preclude, prevent or otherwise affect a





 

93 determination that the facts, circumstances, changes, events, developments, conditions, occurrences or effects giving rise to such failure (unless expressly excepted under the other clauses of this definition) should be deemed to constitute, or be taken into account in determining whether there has been, a Material Adverse Effect); (8) changes in any Laws or regulations following the entry into this Agreement applicable to Parent or Company any of their respective Subsidiaries or their respective assets or operations; (9) changes in applicable accounting regulations or the interpretations thereof following the entry into this Agreement; (10) the execution and delivery of this Agreement and the public announcement of this Agreement and the Transactions (provided, that this clause 10 shall not apply to any representation or warranty to the extent the purpose of such representation or warranty is to address, as applicable, the consequences resulting from the execution and delivery of this Agreement or the pendency or consummation the Arrangement and the other Transactions); (11) any actions taken (or omitted to be taken) at the written request or with the prior written consent of the other Party hereto; (12) any legal Proceedings commenced by any stockholder of Company or Parent (on its own behalf or on behalf of Company or Parent, as applicable) arising out of or related to this Agreement or the Arrangement or the other Transactions; and (13) any Proceeding commenced after the date hereof under any Regulatory Law in relation to the Transactions and any remedy action; provided, however, that any change, event, development, circumstance, condition, occurrence or effect referred to in the foregoing clauses (1), (2), (3), (4) or (5) will, unless otherwise excluded, be taken into account for purposes of determining whether a Material Adverse Effect has occurred if and to the extent that such change, event, development, circumstance, condition, occurrence or
effect disproportionately affects Parent or Company and their respective Subsidiaries, in each case taken as a whole, relative to other similarly situated companies in the industries in which Parent and Parent’s Subsidiaries and Company and Company’s Subsidiaries respectively operate. “Multiemployer Plan” shall mean a “multiemployer plan,” as defined in Section 4001(a)(3) of ERISA. “NYSE” shall mean the New York Stock Exchange. “Oil and Gas Contracts” shall mean any of the following Contracts to which the applicable Person or any of its Subsidiaries is a party (other than, in each case, an Oil and Gas Lease): all farm-in and farm-out agreements, exploration agreements, participation agreements, areas of mutual interest agreements, joint venture agreements, joint bidding agreements,





 

94 development agreements, production sharing agreements, operating agreements, unitization, pooling and communitization agreements, declarations and orders, divisions orders, transfer orders, royalty deeds, oil and gas sales agreements, exchange agreements, gathering, processing and transportation Contracts and agreements, water supply, injection and disposal agreements, drilling, service and supply Contracts, geophysical and geological Contracts, land broker, title attorney and abstractor Contracts and all other Contracts relating to Hydrocarbons or revenues therefrom and claims and rights thereto, and, in each case, interests thereunder. “Oil and Gas Interests” shall mean (a) direct and indirect interests in and rights with respect to Hydrocarbons and related properties and assets of any kind and nature, direct or indirect, including working and leasehold interests and operating rights and royalties, overriding royalties, production payments, net profit interests, carried interests, and other non-working interests and non-operating interests; (b) Hydrocarbons or revenues therefrom; (c) all Oil and Gas Leases and the leasehold estates created thereby and the lands covered by the Oil and Gas Leases or included in Units with which the Oil and Gas Leases may have been pooled or united; (d) all Oil and Gas Contracts; (e) surface interests, fee interests, reversionary interests, reservations and concessions; (f) all easements, surface use agreements, rights of way, licenses and permits, in each case, in connection with Oil and Gas Leases, the drilling of Wells or the production, gathering, processing, storage, disposition, transportation or sale of Hydrocarbons, (g) all rights and interests in, under or derived from unitization and pooling agreements in effect with respect to clauses (a) and (b) above and the Units created thereby which accrue or are attributable to the interests of the holder thereof; (h) all interests in machinery equipment (including Wells, well equipment and
machinery), oil and gas production, gathering, transmission, treating, processing and storage facilities (including tanks, tank batteries, pipelines, flow lines, gathering systems and metering equipment), pumps, water plants, electric plants, gasoline and gas platforms, processing plants, separation plants, refineries, testing and monitoring equipment, in each case, in connection with Oil and Gas Leases, the drilling of Wells or the production, gathering, processing, storage, disposition, transportation or sale of Hydrocarbons, and (i) all other interests of any kind or character associated with, appurtenant to, or necessary for the operation of any of the foregoing. “Oil and Gas Leases” shall mean all leases, subleases, licenses, including exploration licenses and production licenses, concessions, production sharing contracts, or other occupancy or similar agreements under which any Person leases, subleases or licenses or otherwise acquires or obtains the right to explore for, prospect, drill, develop and/or produce Hydrocarbons or any other real property which is material to such Party’s business. “Oil and Gas Properties” shall mean (a) all direct and indirect interests in and rights with respect to Hydrocarbon, mineral, water and similar properties of any kind and nature, including all Oil and Gas Leases and the interests in lands covered thereby or included in Units with which the Oil and Gas Leases may have been pooled, communitized or unitized, working, leasehold and mineral interests and estates and operating rights and royalties, overriding royalties, production payments, net profit interests, carried interests, non-participating royalty interests and other non-working interests and non-operating interests (including all Oil and Gas Leases, operating agreements, unitization, communitization and pooling agreements and orders, division orders, transfer orders, mineral deeds, royalty deeds, and in each case, interests thereunder), fee interests, reversionary interests, back-in

interests, reservations, and concessions and (b) all Wells





 

95 located on or producing from or injecting on any of the Oil and Gas Leases, Units or mineral interests and the rights to all Hydrocarbons and other minerals producing therefrom. “Order” shall mean any order, writ, decision, injunction, judgment, or decree of any Governmental Entity. “Organizational Documents” shall mean (a) with respect to a corporation, the articles or certificate of incorporation, as applicable, and bylaws thereof, (b) with respect to a limited liability company, the certificate of formation or organization, as applicable, and the operating or limited liability company agreement thereof, (c) with respect to a partnership, the certificate of formation and the partnership agreement, and with respect to any other Person the organizational, constituent and/or governing documents and/or instruments of such Person. “Parent Acquisition Proposal” shall mean, with respect to Parent, any bona fide written proposal or offer made by any Person (other than by Company or its Affiliates) for the (i) direct or indirect acquisition or purchase of a business or assets that constitutes 50% or more of the net revenues, net income or the assets (based on the fair market value thereof) of Parent and its Subsidiaries, taken as a whole, (ii) direct or indirect acquisition or purchase of 50% or more of any class of equity securities or capital stock of Parent or any of its Subsidiaries whose business constitutes 50% or more of the net revenues, net income or assets of Parent and its Subsidiaries, taken as a whole, or (iii) merger, arrangement, consolidation, restructuring, transfer of assets or other business combination, sale of shares of capital stock, tender offer, exchange offer, recapitalization or other similar transaction that if consummated would result in any Person or Persons beneficially owning 50% or more of any class of equity securities of Parent or any of its Subsidiaries whose business constitutes 50% or more of the net revenues, net income or assets of Parent and its
Subsidiaries, taken as a whole, other than the Transactions; provided that a transaction or series of transactions solely among Parent and its direct or indirect wholly owned Subsidiaries shall not be deemed to be a Parent Acquisition Proposal. “Parent Intervening Event” shall mean a material event, fact, circumstance, development or occurrence that occurs or arises after the date of this Agreement that was not known or reasonably foreseeable (or, if known or reasonably foreseeable, the probability or magnitude of consequences of which are not known or reasonably foreseeable) to or by the Parent Board as of the date of this Agreement, which event, fact, circumstance, development or occurrence becomes known to the Parent Board prior to obtaining the Parent Stockholder Approval; provided, however, that in no event shall any of the following constitute a Parent Intervening Event: (a) the receipt, existence or terms of an actual or possible Parent Acquisition Proposal or Parent Superior Proposal; (b) any fact, circumstance, effect, change, event or development relating to Company or the Subject Entities; (c) any change, in and of itself, in the price or trading volume of shares of Parent Common Stock or Company Common Shares (it being understood that the underlying facts giving rise or contributing to such change may be taken into account in determining whether there has been a Parent Intervening Event, to the extent otherwise permitted by this definition), (d) the fact that Parent or any of its Subsidiaries exceeds (or fails to meet) internal or published projections or guidance or any matter relating thereto or of consequence thereof (it being understood that the underlying facts giving rise or contributing to such change may be taken into account in determining whether there has been a Parent Intervening Event, to





 

96 the extent otherwise permitted by this definition), (e) conditions (or changes in such conditions) in the oil and gas industry (including changes in commodity prices, general market prices and political or regulatory changes affecting the industry or any changes in applicable Law) or (f) any opportunity to acquire (by merger, joint venture, partnership, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, any assets, securities, properties or businesses from, or enter into any licensing, collaborating or similar arrangements with, any other Person. “Parent Data Room” shall mean the electronic data room, as it existed as of 5:00 p.m. (Vancouver, British Columbia time) one day immediately prior to the date of this Agreement, and made available by Parent to Company and its Representatives in connection with the Transactions. “Parent Meeting” shall mean the meeting of Parent’s stockholders for the purpose of voting upon the approval of the Stock Issuance by holders of shares of Parent Common Stock, and includes any adjournment or postponement thereof in accordance with this Agreement. “Parent Proxy Statement” means a proxy statement on Schedule 14A, including all schedules, appendices and exhibits thereto and enclosed therewith, to be sent to the stockholders of Parent in connection with the Parent Meeting, as amended, supplemented or otherwise modified from time to time. “Parent Stockholder Approval” shall mean the approval of the Stock Issuance by the affirmative vote of a majority of the votes cast at the Parent Meeting in accordance with the rules and regulations of the NYSE and the Organizational Documents of Parent. “Parent Superior Proposal” shall mean any bona fide written Parent Acquisition Proposal with respect to such party made by a third party to acquire, directly or indirectly, pursuant to a tender offer, takeover bid, arrangement, exchange offer, merger, amalgamation, share exchange, consolidation,
asset purchase or other business combination, (a) assets that constitutes 50% or more of the net revenues, net income or the assets (based on the fair market value thereof) of Parent and its Subsidiaries, taken as a whole, or (b) 50% or more of the equity securities or voting power of Parent, in each case on terms which a majority of the board of directors of Parent determines in good faith (after consultation with its financial advisors and outside legal counsel, and taking into account all terms and conditions of the Parent Acquisition Proposal and this Agreement, including any alternative transaction (including any modifications to the terms of this Agreement) proposed by the Company in response to such Parent Superior Proposal pursuant to Section 4.3 including any conditions to and expected timing of consummation, and any risks of non-consummation, of such Parent Acquisition Proposal) to be (x) more favorable, from a financial point of view, to Parent and its stockholders (in their capacity as stockholders) as compared to the Arrangement and to any modifications to the terms of this Agreement proposed by Company hereto pursuant to Section 4.3, and (y) if accepted, reasonably likely to be completed on the terms proposed, taking into account all financial, regulatory, financing, timing, conditionality, legal, and other aspects of such proposal. “Party” or “Parties” shall mean Parent, Australia Sub and U.S. Sub as one “Party,” and/or Company, as the case may be.





 

97 “Performance Bond Facility Agreement” shall mean the Performance Bond Facility Agreement between Tamboran (West) Pty Ltd, Guarantors and Macquarie Bank Limited dated December 19, 2024. “Permitted Encumbrance” shall mean: (a) to the extent waived prior to the Effective Time or not otherwise applicable to the transactions contemplated by this Agreement, preferential purchase rights, rights of first refusal, purchase options and similar rights granted pursuant to any Contracts, including joint operating agreements, joint ownership agreements, stockholders or shareholders agreements (as applicable), organizational documents and other similar agreements and documents; (b) contractual or statutory mechanic’s, materialmen’s, warehouseman’s, journeyman’s, vendor’s repairmen’s, construction and carrier’s Encumbrances and other similar Encumbrances arising in the ordinary course of business for amounts not yet delinquent; (c) Encumbrances for current period Taxes that are not yet due or delinquent or, if delinquent, that are being contested in good faith in the ordinary course of business and for which adequate reserves have been established on the financial statements of Parent or Company, as applicable, in accordance with GAAP or IFRS, as applicable; (d) lease burdens payable to third parties which are deducted in the calculation of discounted present value in the Company Securities Documents, including any royalty, overriding royalty, net profits interest, production payment, carried interest or reversionary working interest; (e) (i) contractual or statutory Encumbrances securing obligations for labor, services, materials and supplies furnished to mineral interests, (ii) Encumbrances on pipeline or pipeline facilities which arise out of operation of Law, or (iii) Encumbrances arising in the ordinary course of business under operating agreements, joint venture agreements, partnership agreements, Oil and Gas Leases, farm-out agreements, vehicle
lease or financing agreements, office equipment lease or financing arrangements, division orders, contracts for the sale, purchase, transportation, processing or exchange of oil, gas or other Hydrocarbons, unitization and pooling declarations and agreements, area of mutual interest agreements, development agreements, joint ownership arrangements and other agreements which are customary in the oil and gas business; provided, however, that, in the case of any Encumbrance described in the foregoing clauses (i), (ii) or (iii), such Encumbrance (A) secures obligations that are not Indebtedness and are not delinquent and (B) has no material adverse effect on the value, use or operation of the property encumbered thereby; (f) Encumbrances incurred in the ordinary course of business on cash or securities pledged in connection with workmen’s compensation, unemployment insurance or other forms of governmental insurance or benefits, or to secure performance of tenders,





 

98 statutory obligations, leases and contracts (other than for Indebtedness) entered into in the ordinary course of business (including lessee and operator obligations under statute, governmental regulations or instruments related to the ownership, exploration and production of oil, gas and minerals on state, federal or foreign lands or waters) or to secure obligations on surety or appeal bonds; (g) customary Encumbrances for the fees, costs and expenses of trustees and escrow agents pursuant to the indenture, escrow agreement or other similar agreement establishing such trust or escrow arrangement; (h) such title defects as Parent (in the case of title defects with respect to properties or assets of the Subject Entities) may have expressly waived in writing; (i) rights reserved to or vested in any Governmental Entity to control or regulate any of the Subject Entities’ or the Business’ properties or assets in any manner; (j) all easements, covenants, restrictions (including zoning restrictions), rights- of-way, servitudes, permits, surface leases and other similar rights or restrictions in respect of surface operations, and easements for pipelines, streets, alleys, highways, telephone lines, power lines, railways and other easements and rights-of-way, on, over or in respect of any of Owned Real Property or the properties of any of the Subject Entities that are of record and customarily granted in the oil and gas industry and (i) do not materially interfere with the operation, value, development, exploration or use of the property or asset affected or (ii) increase the burdens payable to third parties that are deducted in the calculation of discounted present value in the Company Securities Documents, including any royalty, overriding royalty, net profits interest, production payment, carried interest or reversionary working interest; (k) the terms and conditions of the leases, subleases, licenses, sublicenses or other occupancy agreements pursuant to which any of the Subject Entities is a
tenant, subtenant or occupant (other than in connection with any breach thereof) that do not, and would not be reasonably expected to, materially impair or interfere with the use of the subject assets or otherwise materially impair business operations as presently conducted; (l) any Encumbrances discharged at or prior to the Effective Time; (m) all other Encumbrances, liens, charges, defects and irregularities not arising in connection with Indebtedness, and any encroachments, overlapping improvements, and other state of facts as would be shown on a current and accurate survey of any the Company real property that does not materially interfere with the operation, value, development, exploration or use of the property or asset affected; and (n) nonexclusive licenses with respect to Intellectual Property in the ordinary course of business.





 

99 “Person” shall mean an individual, a corporation, a partnership, a limited liability company, an unlimited liability company, an association, a trust or any other entity or organization, including a Governmental Entity. “Personal Information” shall mean any information that alone or in combination with other information held by any of the Subject Entities, identifies, related to, or could reasonably be used to identify an individual or household, and/or any other information that is considered “personal information,” “personal data,” or any similar term under any applicable Laws. “Proceeding” shall mean any actual or threatened claim (including a claim of a violation of applicable Law), cause of action, action, charge, complaint, audit, demand, litigation, suit, proceeding, investigation, citation, inquiry, originating application to a tribunal, arbitration or other proceeding at Law or in equity or order or ruling, in each case whether civil, criminal, administrative, investigative or otherwise, whether in contract, in tort or otherwise, and whether or not such claim, cause of action, action, charge, complaint, audit, demand, litigation, suit, proceeding, investigation, citation, inquiry, originating application to a tribunal, arbitration or other proceeding or order or ruling results in a formal civil or criminal litigation or regulatory action. “Production Burden” shall mean all royalty interests, overriding royalty interests, production payments, net profit interests or other similar interests that constitute a burden on, and are measured by or are payable out of, the production of Hydrocarbons or the proceeds realized from the sale or other disposition thereof (including any amounts payable to publicly traded royalty trusts), other than Taxes and assessments of Governmental Entities. “Regulatory Approvals” shall mean, collectively, shall mean, collectively: (a) the acknowledgment by the Minister for National Economy (in Hungarian, “Nemzetgazdasági Miniszter”), as the minister
responsible for the internal economy or the Cabinet Office of the Prime Minister, of the acquisition by U.S. Sub of all of the issued and outstanding equity interests (quota) in Falcon Hungary in accordance with Government Decree 561/2022. (XII. 23.), or Government Decree 246/2018 (17 December) implementing the National Security Law as applicable, in the form of either (i) an acknowledgement of the notification of the Transaction, or (ii) a statement that the Transaction does not fall under such reporting obligation; and (b) the approval of the Regulated Activities Supervising Authority (in Hungarian, “Szabályozott Tevékenységek Felügyeleti Hatósága”), acting as the mining authority in accordance with the Hungarian Mining Act (Act XLVIII of 1993 on Mining), of the acquisition by U.S. Sub of all of the issued and outstanding equity interests (quota) in Falcon Hungary in accordance with this Agreement; in each case in form and substance satisfactory to U.S. Sub. “Regulatory Law” shall mean any Law that is designed or intended to prohibit, restrict or regulate (a) foreign investment or (b) actions having the purpose or effect of monopolization or restraint of trade or lessening of competition (including all antitrust, competition, merger control and similar Laws).





 

100 “Release” shall mean any releasing, depositing, spilling, leaking, pumping, pouring, placing, emitting, discarding, abandoning, emptying, discharging, injecting, escaping, leaching, dumping, disposing, or migration into or through the environment. “Relevant Interest” has the meaning given in sections 608 and 609 of the Corporations Act. “Representatives” shall mean, with respect to any Person, the officers, directors, employees, accountants, consultants, agents, legal counsel, financial advisors and other representatives of such Person. “Sanctioned Country” shall mean any country or region or government thereof that is, or has been since December 31, 2019, the subject or target of a comprehensive embargo under Sanctions (including Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region of Ukraine, the so-called Donetsk People’s Republic and so-called Luhansk People’s Republic regions of Ukraine and the non-government-controlled areas of the Zaporizhzhia and Kherson regions of Ukraine). “SEC” shall mean the United States Securities and Exchange Commission. “Securities Authorities” shall mean the Canadian Securities Authorities, the SEC and the FCA. “Security Incident” means any (a) accidental, unlawful or unauthorized access, use, loss, exfiltration, disclosure, alteration, destruction, encryption, compromise, or other processing of Personal Information and/or confidential information; or (b) occurrence that constitutes a “data breach,” “security breach,” “personal data breach,” “security incident,” “cybersecurity incident,” or any similar term under any applicable Law. “SEDAR+” shall mean the System for Electronic Document Analysis and Retrieval maintained on behalf of the Canadian Securities Authorities. “Stock Consideration” shall mean 6,537,503 shares of Parent Common Stock. “Stock Option Plan” shall mean the Stock Option Plan of Company, dated November 19, 2004, as amended. “Subsidiaries” of any Person shall
mean any corporation or other form of legal entity (a) an amount of the outstanding voting securities of which is sufficient to elect at least a majority of its board of directors or other governing body (or, if there are not such voting securities, 50% or more of the equity interests of which) is owned or controlled, directly or indirectly, by such Person or by one or more of its Subsidiaries or (b) with respect to which such Person or one or more of its Subsidiaries is the general partner or the managing member or has similar authority. For the avoidance of doubt, for purposes of this Agreement, (a) the Beetaloo Joint Venture shall not be a Subsidiary of Parent, Australia Sub, U.S. Sub or Company, (b) Tamboran (B1) Pty Ltd shall not be a Subsidiary of Parent, Australia Sub or U.S. Sub, and (c) Sturt Plateau Compression





 

101 Facility Sub Pty Ltd in its capacity as trustee of the Sturt Plateau Compression Facility Sub Trust shall not be a Subsidiary of Parent, Australia Sub or U.S. Sub. “Takeover Laws” shall mean any “Moratorium,” “Control Share Acquisition,” “Fair Price,” “Supermajority,” “Affiliate Transactions,” or “Business Combination Statute or Regulation” or other similar state antitakeover Laws. “Tax Act” shall mean the Income Tax Act (Canada). “Tax Return” shall mean any return, report, notice, filing, statement, declaration, claim for refund, information return or other document (including any related or supporting information and amendment thereof) filed or required to be filed with any Taxing Authority in connection with the determination, assessment, collection or administration of any Taxes. “Taxes” shall mean any and all taxes and charges, levies or other assessments in the nature of a tax, including income, harmonized sales, provincial sales, gross receipts, license, payroll, employment, employer health, stamp, occupation, windfall profits, environmental, capital stock, social security, pension (including Canada Pension Plan and Quebec Pension Plan), unemployment, disability, transfer, registration, ad valorem, alternative or add-on minimum, estimated, corporate, capital, excise, property, sales, use, turnover, value-added and franchise taxes, deductions, contributions, withholdings, custom duties and other assessments in the nature of a tax, together with all interest, penalties and additions thereto, imposed by any Governmental Entity. “Taxing Authority” shall mean any Governmental Entity having jurisdiction over the administration or imposition of any Tax. “TSXV” shall mean the TSX Venture Exchange. “U.K. Securities Laws” shall mean all applicable securities Laws in the United Kingdom, including the AIM Rules for Companies, the Financial Services and Markets Act 2000, the U.K. Prospectus Regulation (being Regulation (EU) 2017/1129, as it
forms part of domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended from time to time), the U.K. Market Abuse Regulation (Regulation (EU) No 596/2014, as it forms part of domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended from time to time), the Disclosure Guidance and Transparency Rules and the rules, regulations, guidance and published policies under or relating to the foregoing, and applicable stock exchange rules and listing standards of the AIM, in each case with respect to Parent. “U.S. Securities Act” shall mean the United States Securities Act of 1933, as amended, and the rules and regulations thereunder. “U.S. Securities Laws” shall mean all applicable United States federal and state securities Laws, including the U.S. Securities Act, the U.S. Exchange Act and the Sarbanes-Oxley Act, and the rules and regulations and published policies under or relating to the foregoing





 

102 securities Laws and applicable stock exchange rules and listing standards of the NYSE, with respect to Parent. “Units” shall mean all pooled, communitized or unitized acreage that includes all or a part of any Oil and Gas Lease. “Voting Debt” of a Person shall mean bonds, debentures, notes or other Indebtedness having the right to vote (or convertible into securities having the right to vote) on any matters on which shareholders or stockholders of such Person may vote. “WARN Act” shall mean the federal Worker Adjustment and Retraining Notification Act of 1988, and similar state and local Laws related to plant closings, relocations, mass layoffs and employment losses. “Wells” shall mean all oil and/or gas wells, whether producing, operating, shut-in or temporarily abandoned, located on an Oil and Gas Leases or Unit or otherwise associated with an Oil and Gas Interest of the applicable Person or any of its Subsidiaries. “Willful and Material Breach” shall mean a material breach that is a consequence of an intentional act or failure to take an act by the breaching party with the knowledge that the taking of such act (or the failure to take such act) is reasonably likely to constitute a breach of this Agreement. [The next page is the signature page.]





 

[Signature Page to Arrangement Agreement] IN WITNESS WHEREOF, the parties hereto have executed and delivered this Arrangement Agreement as of the day and year first written above. TAMBORAN RESOURCES CORPORATION By: Name: Eric Dyer Title: Chief Financial Officer TAMBORAN (BEETALOO) PTY LTD By: Name: Eric Dyer Title: Chief Financial Officer TAMBORAN RESOURCES INVESTMENTS HOLDING CORPORATION By: Tamboran Resources Investments Corporation, its sole stockholder By: Name: Eric Dyer Title: Chief Financial Officer /s/ Eric Dyer /s/ Eric Dyer /s/ Eric Dyer





 

FALCON OIL & GAS LTD. By: Name: Title: Philip O'Quigley Chief Executive Officer [Signature Page to Arrangement Agreement] /s/ Philip O'Quigley





 

EXHIBIT A ARRANGEMENT RESOLUTION BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 1. The arrangement (the “Arrangement”) pursuant to Section 288 the Business Corporations Act (British Columbia) (the “BCBCA”) involving Tamboran Resources Corporation (the “Parent”) and Falcon Oil & Gas Ltd. (the “Corporation”) pursuant to the arrangement agreement among the Parent and the Corporation dated September 30, 2025 as it may be modified, supplemented or amended from time to time in accordance with its terms (the “Arrangement Agreement”), as more particularly described and set forth in the management information circular of the Corporation dated [*], 2025 (the “Circular”), as the Arrangement may be, or may have been, modified, amended or supplemented in accordance with the terms of the Arrangement Agreement, and all transactions contemplated thereby, are hereby authorized, approved and adopted. 2. The plan of arrangement in respect of the Arrangement, as it may be, or may have been, modified, amended or supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of Arrangement”), the full text of which is set out as Appendix [*] to the Circular, and the completion of each of the steps described in the Plan of Arrangement, are hereby authorized, approved and adopted. 3. The: (i) Arrangement Agreement and all the transactions contemplated therein; (ii) actions of the board of directors of the Corporation (the “Board”) in approving the Arrangement and the Arrangement Agreement; and (iii) actions of the Board in executing and delivering the Arrangement Agreement and any modifications, supplements or amendments thereto, and causing the performance by the Corporation of its obligations thereunder, including the completion of the Arrangement pursuant to the Plan of Arrangement, are hereby ratified and approved. 4. The Corporation be and is hereby authorized and directed to
apply jointly with the Parent to the Supreme Court of British Columbia (the “Court”) for a final order approving the Arrangement on the terms set forth in the Arrangement Agreement and the Plan of Arrangement (as they may be, or may have been, modified, supplemented or amended) and to execute and deliver such other documents as are necessary or desirable to give effect to the Arrangement and the Plan of Arrangement in accordance with the Arrangement Agreement. 5. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the holders of the common shares in the capital of the Corporation (collectively, the “Common Shareholders”) or that the Arrangement has been approved by the Court, the Board is hereby authorized and empowered, without further notice to or approval of the Common Shareholders: (i) to amend, modify or supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by their terms; and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement and any related transactions. 6. Any director or officer of the Corporation is hereby authorized and directed, for and on behalf of the Corporation, to execute or cause to be executed and to deliver or cause to be delivered, all such other documents and instruments and to perform or cause to be performed all such other acts and things as, in such person’s opinion, may be necessary or desirable to give full force and effect to the foregoing resolutions and the matters authorized thereby, such determination to be conclusively evidenced by the execution and delivery of any such other document or instrument or the doing of any such other act or thing.





 

EXHIBIT B PLAN OF ARRANGEMENT [ATTACHED]





 

PLAN OF ARRANGEMENT UNDER SECTION 288 OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) ARTICLE 1 DEFINITIONS AND INTERPRETATION 1.1 Definitions. In this plan of arrangement, unless there is something in the subject matter or context inconsistent therewith, the following capitalized words and terms shall have the following meanings: (a) “Arrangement” means the arrangement under Section 288 of the BCBCA on the terms and subject to the conditions set out in this Plan of Arrangement, subject to any amendments or variations thereto made in accordance with the Arrangement Agreement or Article 6 hereof, or made at the direction of the Court in the Final Order with the prior written consent of the Company, Australia Sub, U.S. Sub and Tamboran, each acting reasonably; (b) “Arrangement Agreement” means the arrangement agreement among Tamboran, Australia Sub, U.S. Sub and the Company, dated as of September 30, 2025 including the schedules thereto, as amended, supplemented or otherwise modified from time to time in accordance with its terms; (c) “Arrangement Resolution” means the special resolution of the Company Shareholders approving the Plan of Arrangement, to be considered at the Company Meeting, substantially in the form and content of Exhibit A of the Arrangement Agreement; (d) “Australia Interests” means 98.1% of the issued and outstanding equity interests of Falcon Australia; (e) “Australia Sub” means Tamboran (Beetaloo) Pty Ltd, a company organized under the laws of Australia and an indirect wholly owned subsidiary of Tamboran; (f) “BCBCA” means the Business Corporations Act (British Columbia); (g) “Business Day” means any day on which banks are not required or authorized to close in Houston, Texas U.S.A., London, England, Sydney, Australia or Vancouver, British Columbia; (h) “Cash Consideration” means an aggregate amount of $23,663,080; (i) “Class B
Exchange Call Right” has the meaning ascribed thereto in Exhibit I; (j) “Class B Shares” has the meaning specified in Section 3.1(c) of this Plan of Arrangement;





 

- 2 - (k) “Company” means Falcon Oil & Gas Ltd., a corporation incorporated under the BCBCA; (l) “Company Administrator” means a U.S. bank or trust company selected by Tamboran that shall hold the Cash Consideration in a blocked account in accordance with the Arrangement Agreement and this Plan of Arrangement; (m) “Company Circular” means the notice of the Company Meeting and accompanying management information circular, including all schedules, appendices and exhibits thereto and enclosures therewith, to be sent to the Company Shareholders in connection with the Company Meeting, as amended, supplemented or otherwise modified from time to time; (n) “Company Common Shares” means the common shares in the capital of the Company; (o) “Company Meeting” shall mean the meeting of the Company Shareholders for the purpose of voting upon the approval of the Arrangement Resolution by the Company Shareholders, and includes any adjournment or postponement thereof in accordance with the Arrangement Agreement; (p) “Company Options” means options to purchase Company Common Shares granted by the Company and governed by the Company Option Plan; (q) “Company Option Plan” means the stock option plan of the Company dated November 19, 2004, as amended; (r) “Company Shareholder” means a holder of Company Common Shares; (s) “Company Subsidiaries” means TXM Oil and Gas Exploration Kft., a company incorporated under the laws of Hungary, Falcon Oil & Gas Ireland Limited, a company incorporated under the laws of Ireland, Falcon Oil & Gas Holdings Ireland Limited, a company incorporated under the laws of Ireland, Falcon Exploration and Production South Africa (Pty) Ltd, a company incorporated under the laws of South Africa, and Falcon Oil & Gas Australia Limited, a company organized under the laws of Australia; (t) “Consideration” means, collectively, the Cash Consideration
and the Share Consideration; (u) “Court” means the Supreme Court of British Columbia; (v) “Depositary” means Computershare Trust Company N.A. or a bank or trust company selected by Tamboran in its reasonable discretion and reasonably acceptable to the Company, which Depositary will perform the duties described in a depositary agreement in form and substance reasonably acceptable to Tamboran and the Company;





 

- 3 - (w) “Dissent Rights” has the meaning specified in Section 4.1 of this Plan of Arrangement; (x) “Dissenting Holder” means a registered holder of Company Common Shares who has duly and validly exercised its Dissent Rights in accordance with Section 4.1 of this Plan of Arrangement and has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights and who is ultimately determined to be entitled to be paid the fair value of its Company Common Shares, but only in respect of Company Common Shares in respect of which Dissent Rights are duly and validly exercised by such registered holder; (y) “Effective Date” means the date designated by the Company and Tamboran by notice in writing as the effective date of the Arrangement, after all of the conditions to the completion of the Arrangement as set out in the Arrangement Agreement and the Final Order have been satisfied or waived; (z) “Effective Time” means 12:01 a.m. Vancouver time on the Effective Date, or such other time on the Effective Date as the Company and Tamboran agree to in writing before the Effective Date; (aa) “Exchange Ratio” means 0.00687; (bb) “Falcon Australia” means Falcon Oil & Gas Australia Limited, a company organized under the laws of Australia; (cc) “Falcon Interests” means collectively (i) all of the issued and outstanding equity interests of TXM Oil and Gas Exploration Kft., a company incorporated under the laws of Hungary, (ii) all of the issued and outstanding equity interests of Falcon Oil & Gas Ireland Limited, a company incorporated under the laws of Ireland, (iii) all of the issued and outstanding equity interests of Falcon Oil & Gas Holdings Ireland Limited, a company incorporated under the laws of Ireland, and (iv) all of the issued and outstanding equity interests of Falcon Exploration and Production South Africa (Pty) Ltd, a company incorporated under the laws of South Africa; (dd) “Final Order” means the final order of the
Court approving the Arrangement made pursuant to Section 291 of the BCBCA, in a form and substance acceptable to the Company and Tamboran, each acting reasonably, as such order may be amended, supplemented or varied by the Court (with the consent of both the Company and Tamboran, each acting reasonably) at any time prior to the Effective Date, or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal (provided that any such amendment is acceptable to the Company and Tamboran, each acting reasonably); (ee) “Governmental Entity” shall mean any supranational, national, provincial, tribal authority, state, local or foreign government, any instrumentality, subdivision, court, executive, legislature, tribunal, administrative agency, regulatory authority or commission or other authority thereof, or any quasi-governmental, self-





 

- 4 - (ff) (gg) (hh) regulatory or private body exercising any regulatory, judicial, administrative, taxing, importing or other governmental or quasi-governmental authority; “Implementation Agreement” means the implementation agreement dated September 30, 2025 between Falcon Australia and Tamboran Australia relating to the Australia Interests; “Interim Order” means the interim order of the Court made pursuant to Section 291 of the BCBCA, in a form and substance acceptable to the Company and Tamboran, each acting reasonably, providing for, among other things, the calling and holding of the Company Meeting, as the same may be amended, modified, supplemented or varied by the Court with the consent of the Company and Tamboran, each acting reasonably; “Letter of Transmittal” means the letter of transmittal sent by the Company to Company Shareholders together with the Company Circular for use in connection with the Arrangement; (ii) “Liens” shall mean mortgages, liens (statutory or otherwise), licenses, security interests, easements, encroachments, rights-of-way, rights of refusal or encumbrances of any nature whatsoever; (jj) “Person” means an individual, a corporation, a partnership, a limited liability company, an unlimited liability company, an association, a trust or any other entity or organization, including a Governmental Entity; (kk) “Plan of Arrangement” means this plan of arrangement proposed under Section 288 of the BCBCA and any amendments or variations thereto made in accordance with the Arrangement Agreement or Article 6 hereof or made at the direction of the Court in the Final Order with the prior written consent of the Company and Tamboran, each acting reasonably; (ll) “Sanctioned Company Shareholder” means a Company Shareholder who is a Sanctioned Person; (mm) “Sanctioned Company Shares” has the meaning specified in Section 3.1(e) of this Plan of Arrangement; (nn) “Sanctioned Country” means any
country or region or government thereof that is, or has been since December 31, 2019, the subject or target of a comprehensive embargo under Sanctions (including Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region of Ukraine, the so-called Donetsk People’s Republic and so- called Luhansk People’s Republic regions of Ukraine and the non-government- controlled areas of the Zaporizhzhia and Kherson regions of Ukraine); (oo) “Sanctioned Person” means (i) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC or the U.S. Department of State, the United Nations Security Council, the European Union, any Member State of the





 

- 5 - European Union, or the United Kingdom; (ii) any Person operating, organized, or resident in a Sanctioned Country; (iii) the government of a Sanctioned Country or the Government of Venezuela; or (iv) any Person fifty percent (50%) or more owned or controlled by any such Person or Persons or acting for or on behalf of such Person or Persons; (pp) “Sanctions” means any economic or financial sanctions or trade embargoes imposed, authorized, administered or enforced by any Governmental Entity (including, without limitation, the Government of Canada, the Office of Foreign Assets Control of the U.S. Treasury Department (including, but not limited to, the designation as a “specially designated national or blocked Person” thereunder), the U.S. Department of State, the United Nations Security Council, Australia’s Department of Foreign Affairs and Trade or any other applicable sanctions authority) or other similar laws; (qq) “Share Consideration” means an aggregate of 6,537,503 Tamboran Shares; (rr) “Share Transfer Agreement” means the share transfer agreement to be entered into as of the Effective Time between U.S. Sub and the Company providing for the transfer of the Falcon Interests pursuant to the terms and conditions set forth therein; (ss) “Tamboran” means Tamboran Resources Corporation; (tt) “Tamboran Equity Award Plan” means the 2024 Equity Incentive Plan of Tamboran; (uu) “Tamboran Shares” means common stock in the capital of Tamboran; (vv) “Tax Act” means the Income Tax Act (Canada); (ww) “Taxes” shall mean any and all taxes and charges, levies or other assessments in the nature of a tax, including income, harmonized sales, provincial sales, gross receipts, license, payroll, employment, employer health, stamp, occupation, windfall profits, environmental, capital stock, social security, pension (including Canada Pension Plan and Quebec Pension Plan), unemployment, disability, transfer, registration, ad valorem,
alternative or add-on minimum, estimated, corporate, capital, excise, property, sales, use, turnover, value-added and franchise taxes, deductions, contributions, withholdings, custom duties and other assessments in the nature of a tax, together with all interest, penalties and additions thereto, imposed by any Governmental Entity; and (xx) “U.S. Sub” means Tamboran Resources Investments Holding Corporation, a corporation organized and existing under the laws of the State of Delaware, U.S.A. and an indirect wholly owned subsidiary of Tamboran.





 

- 6 - 1.2 Interpretation Not Affected by Headings. The division of this Plan of Arrangement into articles, sections, subsections, paragraphs and subparagraphs and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation of this Plan of Arrangement. Unless otherwise specifically indicated, the terms “this Plan of Arrangement”, “hereof”, “hereunder” and similar expressions refer to this Plan of Arrangement as a whole and not to any particular article, section, subsection, paragraph or subparagraph and include any agreement or instrument supplementary or ancillary hereto. 1.3 Number and Gender. Unless the context otherwise requires, words importing the singular number only shall include the plural and vice versa, words importing the use of either gender shall include both genders and neuter and words importing persons shall include firms and corporations. 1.4 Meaning. Words and phrases used herein and defined in the BCBCA shall have the same meaning herein as in the BCBCA, unless the context otherwise requires. 1.5 Date for any Action. If any date on which any action is required to be taken under this Plan of Arrangement is not a Business Day, such action shall be required to be taken on the next succeeding Business Day. 1.6 Governing Law. This Plan of Arrangement shall be governed by and construed in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein. 1.7 Exhibit The following Exhibits are attached to this Plan of Arrangement and form part hereof: Exhibit I Amended Share Terms of the Company ARTICLE 2 ARRANGEMENT AGREEMENT 2.1 Arrangement Agreement. This Plan of Arrangement is made pursuant and subject to the provisions of the Arrangement Agreement. 2.2 Arrangement Effectiveness. This Plan of Arrangement and the Arrangement will become effective at, and be binding upon the Company, the
Company Subsidiaries, the Company Shareholders (including Dissenting





 

- 7 - Shareholders), all registered holders and all beneficial owners of any Company Options, the Depositary, Tamboran, Australia Sub, U.S. Sub and all other Persons as and from the Effective Time, without any further act or formality required on the part of any Person except as expressly provided herein. ARTICLE 3 THE ARRANGEMENT 3.1 The Arrangement. Commencing at the Effective Time, the following shall occur and be deemed to occur in the following chronological order without further act or formality notwithstanding anything contained in the provisions attaching to any of the securities of the Company unless stated otherwise, effective as at five-minute intervals starting at the Effective Time: (a) in exchange for the Consideration, (i) Australia Sub shall acquire the Australia Interests from the Company pursuant to the Implementation Agreement and (ii) U.S. Sub shall acquire the Falcon Interests from the Company pursuant to the Share Transfer Agreement; (b) each of the Company Common Shares held by Dissenting Holders in respect of which Dissent Rights have been validly exercised shall be deemed to be transferred by the holder thereof, without any further act or formality on its part, free and clear of any Liens, to the Company in consideration for a debt claim against the Company for the amount determined in accordance with Section 4.1, and: (i) such Dissenting Holders shall cease to be the holders of such Company Common Shares and to have any rights as holders of such Company Common Shares other than the right to be paid fair value for such Company Common Shares as set out in Section 4.1; (ii) such Dissenting Holders’ names shall be removed as the holders of such Company Common Shares from the registers of Company Common Shares maintained by or on behalf of the Company; and (iii) each Company Common Share so transferred in accordance with Section 3.1(b) shall be cancelled; (c) the Company Option Plan
will terminate and none of the former holders of Company Options or any of their respective successors or assigns shall have any rights, liabilities or obligations in respect of the Company Option Plan; (d) the notice of articles and articles of the Company shall be amended to create and authorize the issuance of an unlimited number of non-voting exchangeable class B common shares (“Class B Shares”) having the rights, privileges, restrictions and conditions set out in the articles of the Company, in accordance with Exhibit I to this Plan of Arrangement;





 

- 8 - (e) each issued and outstanding Company Common Share held by a Sanctioned Company Shareholder (the “Sanctioned Company Shares”) shall be exchanged as follows: (i) each Sanctioned Company Share will be exchanged for one (1) Class B Share; and (ii) the aggregate amount to be added by the Company to the stated capital account of the Class B Shares issued shall be an amount equal to the aggregate stated capital of the Sanctioned Company Shares immediately before such exchange. (f) the Company shall issue one Company Common Share to the Company Administrator; and (g) each Company Common Share (other than the Company Common Share held by the Company Administrator and only Company Common Shares held by a Sanctioned Company Shareholder) shall be transferred and deemed to be transferred by the holder thereof, without any further act or formality on its part, free and clear of all Liens, to the Company for cancellation in exchange for a Tamboran Share in amount equal to the Exchange Ratio as a return of capital, and the name of such holder will be removed from the register of holders of the Company Common Shares and all such Company Common Shares shall be deemed to be cancelled, no longer issued and outstanding and each such holder of Company Common Shares shall cease to be a holder of the Company Common Shares so exchanged. 3.2 Share Register The Company shall make the appropriate entries in their respective securities registers to reflect the matters referred to in Section 3.1. 3.3 Sanctions Compliance. For the avoidance of doubt, the Company shall not take any action in connection with this Plan of Arrangement that (i) is or would be a violation of Sanctions or that would cause any other person (including but not limited to any person party to this Plan of Arrangement) to violate Sanctions or that (ii) would require Sanctions-related authorization or licensing of any kind from the United States
(including the U.S. Department of the Treasury’s Office of Foreign Assets Control). ARTICLE 4 RIGHTS OF DISSENT 4.1 Rights of Dissent. Pursuant to the Interim Order, each Company Shareholder may exercise rights of dissent (“Dissent Rights”) with respect to the Company Common Shares held by such Company Shareholder in connection with the Arrangement pursuant to and in the manner set forth in sections 242 to 247 of





 

- 9 - the BCBCA, all as modified by the Interim Order, the Final Order and this Section 4.1; provided that, notwithstanding section 242(1)(a) of the BCBCA, the written notice setting forth the objection of such registered Company Shareholder to the Arrangement Resolution and exercise of Dissent Rights contemplated by section 242(1)(a) of the BCBCA must be received by the Company not later than 5:00 p.m. (Vancouver time) on the Business Day that is two Business Days immediately preceding the date of the Company Meeting (as it may be adjourned or postponed from time to time in accordance with the terms of the Arrangement Agreement), and such notice shall otherwise comply with the requirements of the BCBCA. Dissenting Holders that duly exercise their Dissent Rights shall be deemed to have transferred the Company Common Shares held by them and in respect of which Dissent Rights have been validly exercised to the Company (free and clear of all Liens) as provided in Section 3.1 and if they: (a) are ultimately determined to be entitled to be paid by the Company fair value for such Company Common Shares: (i) shall be deemed not to have participated in the transactions in Section 3.1; (ii) shall be entitled to be paid the fair value of such Company Common Shares by the Company (less any applicable withholdings pursuant to Section 5.5), which fair value, notwithstanding anything to the contrary contained in the Interim Order, the Articles or the BCBCA, shall be determined as of the close of business on the day before the Arrangement Resolution was adopted at the Company Meeting; and (iii) shall not be entitled to any other payment or consideration, including any payment that would be payable under the Arrangement had such holders not exercised their Dissent Rights in respect of such Company Common Shares; or (b) are ultimately determined not to be entitled, for any reason, to be paid fair value for such Company Common
Shares, shall be deemed to have participated in the Arrangement, as of the Effective Time, on the same basis as a non-Dissenting Holder of Company Common Shares who did not deposit with the Depositary a duly completed Letter of Transmittal and shall be entitled to receive only the Consideration contemplated by Section 3.1 that such Dissenting Holder would have received pursuant to the Arrangement if such Dissenting Holder had not exercised its Dissent Rights. 4.2 Recognition of Dissenting Holders. (a) In no circumstances shall Tamboran, Australia Sub, U.S. Sub, the Company or any other Person be required to recognize a Person exercising Dissent Rights unless such Person: (i) is a registered Company Shareholder in respect of which such rights are sought to be exercised as of the record date for the Company Meeting; (ii) is a registered Company Shareholder as of the deadline for exercising such Dissent Rights as contemplated in Section 4.1; (iii) has strictly complied with the procedures for exercising Dissent Rights and has not withdrawn such election to





 

- 10 - dissent prior to the Effective Time; and (iv) is not a Sanctioned Company Shareholder. (b) For greater certainty, in no case shall Tamboran, Australia Sub, U.S. Sub, the Company (or any of their respective successors) or any other Person be required to recognize a Dissenting Holder as a holder of Company Common Shares in respect of which Dissent Rights have been validly exercised after the completion of the transfers in the steps in Section 3.1 and the names of such Dissenting Holder shall be removed from the registers of holders of the Company Common Shares in respect of which Dissent Rights have been validly exercised at the same time as the event described in Section 3.1 occurs. (c) In addition to any other restrictions in the Interim Order, none of the following shall be entitled to exercise Dissent Rights: (i) any Person who has voted, or has instructed a proxyholder to vote, in favour of the Arrangement (but only in respect of such Company Common Shares), (ii) any other Person who is not a registered Company Shareholder as of the record date for the Company Meeting and as of the deadline for exercising Dissent Rights; (iii) Tamboran or its affiliates; and (iv) any Sanctioned Company Shareholder. ARTICLE 5 EXCHANGE OF CERTIFICATES AND DELIVERY OF CONSIDERATION 5.1 Letter of Transmittal. At the time of mailing the Company Circular or as soon as practicable thereafter, the Company shall forward to each Company Shareholder at the address of such person as it appears on the register maintained by or on behalf of the Company in respect of the Company Shareholders, a Letter of Transmittal. 5.2 Delivery of Consideration. (a) At or prior to the Effective Time, the Company (or Tamboran, U.S. Sub or Australia Sub on behalf of the Company) shall deposit or cause to be deposited with the Depositary, for the benefit of each Company Shareholder, the Tamboran Shares to which each such Company Shareholder is
entitled pursuant to Section 3.1(g) as applicable, upon the exchange of the Company Common Shares to the Company, which Tamboran Shares shall be held by the Depositary, following the time specified herein for the completion of the step described in Section 3.1(g), as agent and nominee for such former Company Common Shares for distribution to such former holders in accordance with this Article 5. At or prior to the Effective Time, Australia Sub, U.S. Sub and Tamboran shall deliver or arrange to be delivered to the Depositary the Cash Consideration required to be paid to the Class B Shares upon exercise of the Class B Exchange Call Right, which Cash Consideration shall be held by the Depositary in accordance with the provisions of the Depositary Agreement.





 

- 11 - (b) Upon surrender by a Company Shareholder (other than a Sanctioned Company Shareholder) to the Depositary of a certificate which immediately prior to the Effective Time represented one or more Company Common Shares, together with a duly completed and executed Letter of Transmittal and any other documents reasonably requested by the Company, Tamboran and the Depositary (or, if such Company Common Shares are held in book-entry or other uncertificated form, upon the entry through a book-entry transfer agent of the surrender of such Company Common Shares on a book-entry account statement, it being understood that any reference herein to “certificates” shall be deemed to include references to book-entry account statements relating to the ownership of Company Common Shares), the registered holder of such surrendered certificate(s) of Company Common Shares shall be entitled to receive in exchange therefor, and the Depositary shall deliver to such Company Shareholder, as soon as practicable after the Effective Time, the Share Consideration that such Company Shareholder has the right to receive pursuant to Section 3.1(g), less any amounts withheld pursuant to Section 5.5, and any certificate of Company Common Shares so surrendered shall forthwith be cancelled. (c) Until surrendered for cancelation as contemplated by this Section 5.2, each certificate that immediately prior to the Effective Time represented one or more Company Common Shares shall be deemed at all times after the Effective Time to represent only the right to receive upon such surrender the Consideration that the holder of such certificate is entitled to receive in the manner contemplated by this Section 5.2, less any amounts withheld pursuant to Section 5.5. (d) In the event of the surrender of a certificate of Company Common Shares that is not registered in the transfer records of the Company under the name of the Person surrendering such certificate, the
Consideration to which the registered holder is entitled pursuant to Section 3.1 shall be paid to such a transferee if such certificate is presented to the Depositary and such certificate is duly endorsed or is accompanied by all documents required to evidence and effect such transfer and to evidence to the satisfaction of Tamboran that: (i) any applicable stock transfer Taxes or any other Taxes required by reason of such payments being made in a name other than the registered holder have been paid or (ii) no such Taxes are payable. (e) Any portion of the amount deposited with the Depositary (including any interest and other income resulting from any investment of the Depositary with respect to such amount) that remains unclaimed by the Class B Shareholders and other eligible Persons in accordance with this Article 5 following six years after the Effective Time shall be returned to Tamboran pursuant to the terms of the Depositary Agreement. 5.3 Distributions with respect to Unsurrendered Certificates. No dividends or other distributions declared or made after the Effective Time with respect to Tamboran Shares with a record date after the Effective Time shall be delivered to the holder of





 

- 12 - any unsurrendered certificate that, immediately prior to the Effective Time, represented outstanding Company Common Shares that were transferred pursuant to Section 3.1 unless and until the holder of such certificate shall have complied with the provisions of Section 5.2. Subject to applicable Law and to Section 5.5, at the time of such compliance, there shall, in addition to the delivery of Share Consideration to which such holder is thereby entitled, be delivered to such holder, without interest and subject to applicable withholdings, the amount of the dividend or other distribution with a record date after the Effective Time theretofore paid with respect to such Tamboran Shares. 5.4 Lost Certificates. In the event any certificate which immediately prior to the Effective Time represented one or more outstanding Company Common Shares that were transferred pursuant to Section 3.1 of this Plan of Arrangement shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Company Shareholder claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, the Consideration that such Company Shareholder has the right to receive in accordance with Section 3.1 of this Plan of Arrangement and such Company Shareholder’s Letter of Transmittal. When authorizing such payment in exchange for any lost, stolen or destroyed certificate, the Company Shareholder to whom such Consideration is to be delivered shall, as a condition precedent to the delivery of such Consideration, give a bond satisfactory to the Company (and its transfer agents) and the Depositary (each acting reasonably) in such sum the Company may direct, or otherwise indemnify the Company, Tamboran and the Depositary in a manner satisfactory to the each of them (acting reasonably) against any claim that may be made against the Company, Tamboran and the Depositary with respect to
the certificate alleged to have been lost, stolen or destroyed. 5.5 Withholding Rights. Each of the Company, Tamboran and the Depositary and any other Person that makes a payment to any Person under this Plan of Arrangement shall be entitled to deduct and withhold, or direct any other Person to deduct and withhold on their behalf, from any amounts payable or otherwise deliverable to any Person under this Plan of Arrangement (including, without limitation, any amounts payable pursuant to Section 3.1) such amount as the Company, Tamboran and the Depositary or such other Person is required or reasonably believes is required to be deducted or withheld pursuant to the Tax Act or any provision of any Law in respect of Taxes. Any such amounts will be deducted, withheld and remitted from the amounts payable or deliverable pursuant to this Plan of Arrangement to the appropriate Governmental Entity. To the extent that any amount is so properly deducted, withheld and remitted, such amount shall be treated for all purposes of this Plan of Arrangement as having been paid to the relevant recipient, provided that such amounts are actually remitted to the appropriate Governmental Entity on a timely basis. 5.6 Rounding of Cash. In any case where the aggregate cash amount payable to a particular holder of Company Common Shares under the Arrangement would, but for this provision, include a fraction of a cent, the amount payable shall be rounded down to the nearest whole cent.





 

- 13 - 5.7 No Fractional Shares. No fractional Tamboran Shares will be issued. In the event that a Company Shareholder would otherwise be entitled to a fractional Tamboran Share hereunder, the number of Tamboran Shares issued to such Company Shareholder shall, without any additional compensation, be rounded down to the next lesser whole number of Tamboran Shares. In calculating such fractional interests, all Company Common Shares registered in the name of or beneficially held by such Company Shareholder or their nominee shall be aggregated. 5.8 Liens. Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any Liens or other claims of third parties of any kind. 5.9 Paramountcy. From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over any and all of the securities of the Company issued or outstanding prior to the Effective Time; (b) the rights and obligations of the registered and beneficial securityholders, the Company, Tamboran, the Depositary and any transfer agent or other depositary therefor in relation thereto, shall be solely as provided for in this Plan of Arrangement and the Arrangement Agreement; and (c) all actions, causes of action, claims or proceedings (actual or contingent and whether or not previously asserted) based on or in any way relating to any securities of the Company are deemed to have been settled, compromised, released and determined without liability except as set forth in this Plan of Arrangement. ARTICLE 6 AMENDMENTS & WITHDRAWAL 6.1 Amendments to Plan of Arrangement. (a) The Company, Tamboran and the Depositary may amend, modify and/or supplement this Plan of Arrangement at any time and from time to time prior to the Effective Time, provided that any such amendment, modification and/or supplement must be: (i) set out in writing; (ii) approved by the Company, Tamboran and the Depositary; (iii)
filed with the Court and, if made following the Company Meeting, approved by the Court; and (iv) communicated to the Company Shareholders if and as required by the Court. (b) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the Company or Tamboran at any time prior to the Company Meeting (provided that the Company or Tamboran, as applicable, shall have consented thereto) with or without any other prior notice or communication, and if so proposed and accepted by the Persons voting at the Company Meeting (other than as may be required under the Interim Order), shall become part of this Plan of Arrangement for all purposes.





 

- 14 - (c) Any amendment, modification or supplement to this Plan of Arrangement that is approved or directed by the Court following the Company Meeting shall be effective only if: (i) it is consented to in writing by each of the Company and Tamboran (each, acting reasonably); and (ii) if required by the Court, it is consented to by the Company Shareholders in the manner directed by the Court. (d) Any amendment, modification or supplement to this Plan of Arrangement may be made by the Company and Tamboran without the approval of or communication to the Court or the Company Shareholders, provided that such amendment, modification or supplement: (i) concerns a matter which, in the reasonable opinion of the Company and Tamboran, is of an administrative or ministerial nature required to better give effect to the implementation of this Plan of Arrangement; and (ii) is not materially adverse to the financial or economic interests of any Company Shareholder. (e) Any amendment, modification or supplement to this Plan of Arrangement may be made by Tamboran, at any time and from time to time prior to the Effective Time, without the approval of the Company and the Depositary and without approval of or communication to the Court or the Company Shareholders, to designate one or more wholly owned direct or indirect Subsidiaries to be a constituent corporation in the Arrangement Agreement with respect to some or all of the rights or obligations of Australia Sub or U.S. Sub, as the case may be, in lieu of Australia Sub or U.S. Sub, as the case may be, in which event all applicable references to Australia Sub or U.S. Sub, as the case may be, in this Plan of Arrangement shall be deemed references to such other wholly owned Subsidiary of Tamboran. (f) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the terms of the Arrangement Agreement. ARTICLE 7 FURTHER ASSURANCES 7.1 Further
Assurances. Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall be deemed to occur in the order set out in this Plan of Arrangement without any further authorization, act or formality, each of the Company, Tamboran, Australia Sub and U.S. Sub shall make, do and execute, or cause to be made, done and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required by any of them in order to further document or evidence any of the transactions or events set out in this Plan of Arrangement.





 



Exhibit 10.1 SUPPORT AND VOTING AGREEMENT THIS AGREEMENT made as of the 30th day of September, 2025. B E T W E E N : The person executing this Agreement as the “Holder” (hereinafter referred to as the “Holder”), - and - TAMBORAN RESOURCES CORPORATION a corporation existing under the laws of the State of Delaware, U.S.A. (hereinafter referred to as the “Purchaser”). WHEREAS the Holder is, directly or indirectly, the registered and/or beneficial owner of, or exercises control or direction over, the securities of Falcon Oil & Gas Ltd. (the “Company”) set forth on Schedule A hereto (together with any additional securities of the Company which the Holder may, directly or indirectly, acquire registered and/or beneficial ownership of, or control or direction over, after the date hereof, the “Subject Securities”); AND WHEREAS the Purchaser is concurrently herewith entering into an arrangement agreement (the “Arrangement Agreement”) with Tamboran (Beetaloo) Pty Ltd, Tamboran Resources Investments Holding Corporation and the Company pursuant to which, and subject to the terms and conditions set forth therein, they will, among other things, implement the Arrangement, the result of which will be, among other things, the Purchaser acquiring all of the issued and outstanding equity interests of the Company’s subsidiaries; AND WHEREAS this Agreement sets out the terms and conditions of the agreement of the Holder to: (a) vote or cause to be voted all of the Subject Securities in favour of the Arrangement, including the Arrangement Resolution, and any other matter that could reasonably be expected to facilitate the Arrangement; and (b) to abide by the restrictions and covenants set forth herein; AND WHEREAS the Purchaser is relying on the covenants, representations and warranties of the Holder set forth in this Agreement in connection with its execution and delivery of the Arrangement Agreement; NOW
THEREFORE this Agreement witnesses that, in consideration of the premises and the covenants and agreement herein contained, the parties hereto agree as follows: ARTICLE 1 INTERPRETATION 1.1 All capitalized terms used but not otherwise defined herein shall have the respective meaning ascribed to them in the Arrangement Agreement. 1.2 Except as may be otherwise specifically provided in this Agreement and unless the context otherwise requires, in this Agreement: – 1 –



 

(a) the terms “Agreement”, “this Agreement”, “the Agreement”, “hereto”, “hereof”, “herein”, “hereby”, “hereunder” and similar expressions refer to this Agreement in its entirety and not to any particular provision hereof; (b) references to an “Article” or “Section” followed by a number refer to the specified Article or Section of this Agreement; (c) the division of this Agreement into articles and sections and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation of this Agreement; (d) words importing the singular number only shall include the plural and vice versa and words importing the use of any gender shall include all genders; (e) the word “including” is deemed to mean “including without limitation”; (f) the terms “party” and “the parties” refer to a party or the parties to this Agreement; and (g) any reference to any contract or agreement, including this Agreement and the Arrangement Agreement, means such contract or agreement as amended, modified, replaced or supplemented from time to time. 1.3 Any time period within which any action is to be taken hereunder shall be calculated excluding the day on which the period commences and including the day on which the period ends. Whenever any action is required to be taken or period of time is to expire on a day other than a Business Day, such action shall be taken or period shall expire on the next following Business Day. ARTICLE 2 CERTAIN COVENANTS OF THE HOLDER 2.1 The Holder hereby irrevocably and unconditionally covenants and agrees that he, she or it shall and shall cause the registered holder of the Subject Securities as set forth in Schedule A to, from the date hereof until the termination of this Agreement pursuant to Article 5, except in accordance with the terms of this Agreement or the Arrangement Agreement or pursuant to the Arrangement, and subject to Section 7.1: (a) not option, offer, sell, assign, transfer,
tender, exchange, dispose of, pledge, encumber, grant a security interest in, hypothecate or otherwise convey or enter into any forward sale, repurchase agreement or other monetization transaction with respect to any of the Subject Securities, or any right or interest therein (legal or equitable), to any Person or group or agree to do any of the foregoing; (b) not grant or agree to grant any proxy, power of attorney or other right to vote the Subject Securities, or enter into any voting agreement, voting trust, vote pooling or other agreement with respect to the right to vote, or give any consent or approval of any kind with respect to any of the Subject Securities or relinquish or modify the Holder’s right to exercise control or direction over or to vote any Subject Securities or agree to do any of the foregoing; (c) exercise the voting rights attaching to the Subject Securities to oppose any proposed action by the Company, its shareholders, and of the Subsidiaries of the Company or any other – 2 –





 

person which action could reasonably be expected to prevent or delay the completion of, the Arrangement and the other transactions contemplated by the Arrangement Agreement and this Agreement; (d) promptly notify the Purchaser of any new Subject Securities acquired by the Holder after the execution of this Agreement, and the Holder acknowledges that any such new Subject Securities will be subject to the terms of this Agreement as though owned by the Holder on the date of this Agreement; (e) not requisition or join in any requisition of any meeting of the Company, without the prior written consent of the Purchaser; (f) irrevocably waive, and not exercise any rights of dissent or appraisal or any other security holder rights or remedies provided under any Law or otherwise in connection with the Arrangement; (g) not take any other action of any kind, directly or indirectly, which might reasonably be regarded as likely to reduce the success of, or delay or interfere with the completion of, the Arrangement and the other transactions contemplated by the Arrangement Agreement and this Agreement; (h) not vote or cause to be voted any of the Subject Securities in respect of any proposed action by the Company or its shareholders or Affiliates or any other person or group in a manner that might reasonably be regarded as likely to reduce the success of, or delay or interfere with the completion of, the Arrangement and the other transactions contemplated by the Arrangement Agreement and this Agreement; (i) not do indirectly that which he, she or it may not do directly by the terms of this Article 2; and (j) not take any action, or allow any other Person to take any action, that would cause any of the representations and warranties of the Holder in Section 4.1 to become untrue or incorrect. ARTICLE 3 AGREEMENT TO VOTE 3.1 The Holder hereby irrevocably and unconditionally covenants and agrees, subject to Canadian Securities Laws, including the
requirements of MI 61-101, and Section 7.1, from the date hereof until the termination of this Agreement pursuant to Article 5: (a) to vote or to cause to be voted the Subject Securities (which have a right to vote at such meeting) at any meeting of the Company, including the Company Meeting, in favour of the Arrangement, including the Arrangement Resolution, and any other matter that could reasonably be expected to facilitate the Arrangement; (b) to vote or to cause to be voted the Subject Securities (which have a right to vote at such meeting) at any meeting of the holders of common shares in the capital of the Company (the “Company Common Shares”) (including in connection with any separate vote of any sub-group of shareholders of the Company that may be required to be held and of which sub-group the Holder forms a part) against any Acquisition Proposal and any other matter – 3 –





 

that could reasonably be expected to delay, prevent or frustrate the successful completion of the Arrangement; and (c) no later than five Business Days prior to the date of the Company Meeting, that the Holder shall deliver or cause to be delivered to the Company or the intermediary through which the Holder holds its beneficial interest Company Common Shares, with a copy to the Purchaser concurrently, duly completed and executed forms of proxy or voting instruction forms directing the holder of such forms of proxy or voting instruction forms to vote in favour of the Arrangement, including the Arrangement Resolution, and any matter that could reasonably be expected to facilitate the Arrangement, such forms of proxy or voting instruction forms shall name those individuals as may be designated by the Company in the Company Circular and shall not be revoked. ARTICLE 4 REPRESENTATIONS AND WARRANTIES OF THE HOLDER 4.1 The Holder represents and warrants to the Purchaser as follows, and acknowledges that the Purchaser is relying upon such representations and warranties in connection with the entering into of this Agreement and the Arrangement Agreement: (a) the Holder has the power and capacity to execute and deliver this Agreement, and to perform his, her or its obligations hereunder; (b) the Holder is the sole legal and beneficial owner of the number of Subject Securities listed opposite the Holder’s name on Schedule A to this Agreement; (c) this Agreement has been duly executed and delivered by the Holder and, assuming the due authorization, execution and delivery by the counterparties hereto, constitutes a legal, valid and binding obligation, enforceable by the counterparties hereto against the Holder in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency and other laws affecting the rights of creditors generally and except that equitable remedies such as specific performance and
injunction may be granted only in the discretion of a court of competent jurisdiction; (d) (i) the registered and/or beneficial ownership of the number of Subject Securities are as set out in Schedule A of this Agreement, (ii) the only securities of the Company owned, directly or indirectly, or over which control or direction is exercised, by the Holder on the date hereof are those listed on Schedule A of this Agreement, (iii) no Person has any agreement or option, or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement or option, for the purchase, acquisition or transfer of any of the Subject Securities or any interest therein or right thereto, including any right to vote, except pursuant to the Arrangement Agreement and this Agreement, and (iv) the Holder does not have any agreement or option, or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement or option, for the purchase, acquisition or transfer of any of additional securities of the Company or any interest therein or right thereto, other than pursuant to the Arrangement Agreement or this Agreement; (e) the Holder has, and immediately prior to the Effective Time the Holder will continue to have, the sole right to vote or cause the voting of all of the Subject Securities; – 4 –





 

(f) no individual or entity has any agreement or option, or any right or privilege (whether by Applicable Law, pre-emptive or contractual) capable of becoming an agreement or option, for the purchase, acquisition or transfer of any of the Subject Securities or any interest therein or right thereto, including without limitation any right to vote, except the Purchaser pursuant to this Agreement; (g) the execution, delivery and performance by the Holder of this Agreement and the other transactions contemplated hereby, do not and will not (or would not with the giving of notice, the lapse of time or the happening of any other event or condition): (i) result in a breach or a violation of, or conflict with or result in a default under, or give rise to any rights under (including requiring notice or consent) allow any other Person to exercise any rights under, any of the terms or provisions of: (A) any judgment, decree, order or award of any court, Governmental Entity or arbitrator having jurisdiction over the Holder; or (B) any Contracts to which the Holder or the Holder’s Affiliates is a party except for which would not, individually or the aggregate, be reasonably expected to have a material adverse effect on the ability of the Holder to perform its obligations hereunder; (ii) result in the violation of any Laws; and (iii) result in the creation or imposition of any Lien upon any of the Subject Securities; and (h) there are no Proceedings in progress or pending or, to the knowledge of the Holder, threatened against the Holder or any of the Holder’s Affiliates that would adversely affect in any manner (i) the ability of the Holder to enter into this Agreement and to perform its obligations hereunder or (ii) the title of the Holder to any of the Subject Securities. 4.2 The representations and warranties of the Holder set forth in Section 4.1 shall not survive the completion of the Arrangement, and shall expire and be terminated on the date on which the Arrangement Agreement is terminated in
accordance with its terms. ARTICLE 5 TERMINATION 5.1 This Agreement shall be effective from and after the date hereof until the termination of this Agreement in accordance with its terms. This Agreement shall be automatically terminated upon the earliest of: (a) the collective written agreement among the Purchaser and the Holder; (b) the Effective Time; and (c) the date on which the Arrangement Agreement is terminated in accordance with its terms, – 5 –





 

provided, however, that any such termination shall not relieve any party of liability for any breach of any representation, warranty or covenant in this Agreement or fraud arising prior to such termination, and shall not prejudice the rights of any party as a result of any such breach or fraud. ARTICLE 6 DISCLOSURE 6.1 The Holder irrevocably and unconditionally: (a) consents to the details of this Agreement being set out in the circular in respect of the Arrangement and this Agreement being made publicly available, including by filing on SEDAR+, as may be required pursuant to Canadian Securities Laws; (b) consents to and authorizes the publication and disclosure by the Company or the Purchaser of the Holder’s identity and holding of the Subject Securities, the nature of the Holder’s commitments and obligations under this Agreement and any other information, in each case that the Company or the Purchaser reasonably determines is required to be disclosed by Law in any press release, the circular in respect of the Arrangement or any other disclosure document in connection with the Arrangement and any transactions contemplated by the Arrangement Agreement; (c) agrees promptly to give to the Company and/or the Purchaser any information it may reasonably require for the preparation of any such disclosure documents; and (d) agrees to promptly notify the Company and the Purchaser of any required corrections with respect to any written information supplied by it specifically for use in any such disclosure document, if and to the extent that any such information shall have become false or misleading in any material respect. Except as contemplated by the immediately preceding sentence and as otherwise required by Law, the Holder shall not make any public announcement or statement with respect to this Agreement without the approval of the Company and the Purchaser, which shall not be unreasonably withheld or delayed. ARTICLE 7
GENERAL 7.1 The Purchaser acknowledges that the Holder is bound hereby solely in his or her capacity as a direct or indirect security holder of the Company and nothing in this Agreement shall or shall be interpreted to refer or apply to nor bind the Holder in his or her capacity as a director or officer of the Company or any of its Affiliates. Without limiting the foregoing and notwithstanding any other provision of this Agreement, nothing in this Agreement: (a) shall or shall be interpreted to prohibit, inhibit, limit or otherwise affect any actions or omissions of the Holder solely in his or her capacity as a director or officer of the Company or any of its Affiliates, including exercising any rights under the Arrangement Agreement on behalf of the Company or any of its Affiliates or taking any actions or omitting to take any actions permitted thereby on behalf of the Company or any of its Affiliates, and all such actions and omissions shall be deemed not to be a breach of this Agreement by the Holder acting in his or her capacity as a security holder, or (b) shall or shall be interpreted to prohibit, limit or restrict the Holder from taking any action or omitting to take any action in furtherance of his or her fiduciary duties as a director or officer of the Company or any of its Affiliates. 7.2 The Holder shall, from time to time hereafter and upon any reasonable request of the Company and/or the Purchaser, promptly do, execute, deliver or cause to be done, executed and delivered, all further acts, documents and things as may be required or necessary for the purposes of giving effect to this Agreement. 7.3 This Agreement shall not be assignable by any party without the prior written consent of the other parties. This Agreement shall be binding upon and shall enure to the benefit of and be enforceable by each of the parties hereto and their respective successors and permitted assigns. – 6 –





 

7.4 Any notice, direction or other communication given regarding the matters contemplated by this Agreement (each a “Notice”) must be in writing, sent by personal delivery, courier or electronic mail and addressed as follows: (a) in the case of the Holder: (b) in the case of the Purchaser: Tamboran Resources Corporation Suite 01, Level 39, Tower One, International Towers Sydney 100 Barangaroo Avenue, Barangaroo NSW 2000 Attention: E-mail: Eric Dyer Rohan Vardaro with copies to (which shall not constitute notice): Latham & Watkins LLP 811 Main Street, Suite 3700 Houston, Texas 77002 Attention: John M. Greer Ryan J. Lynch David J. Miller E-mail: John.Greer@lw.com Ryan.Lynch@lw.com David.Miller@lw.com and Torys LLP 4600, 525 8 Avenue SW Calgary, AB T2P 1G1 Attention: Janan Paskaran E-mail: jpaskaran@torys.com A Notice is deemed to be given and received: (i) if sent by personal delivery or courier, on the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day; or (ii) if sent by email, the earlier of 24 hours after delivery (unless the sender receives an automated reply indicating a failure of delivery) and when the sender receives an email from the recipient acknowledging receipt, provided that an automatic “read receipt” does – 7 –





 

not constitute acknowledgment of an email for purposes of this Section 7.4. A party may change its address for service from time to time by providing a Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at its changed address. Any element of a party’s address that is not specifically changed in a Notice will be assumed not to be changed. Sending a copy of a Notice to a party’s legal counsel as contemplated above is for information purposes only and does not constitute delivery of the Notice to that party. The failure to send a copy of a Notice to legal counsel does not invalidate delivery of that Notice to a party. 7.5 This Agreement shall be interpreted and enforced in accordance with, and the respective rights and obligations of the parties shall be governed by, the laws of the Province of British Columbia and the federal laws of Canada applicable in that province. Each of the parties irrevocably and unconditionally: (a) submits to the exclusive jurisdiction of the courts of the Province of British Columbia over any action or proceeding arising out of or relating to this Agreement; (b) waives any objection that it might otherwise be entitled to assert to the jurisdiction of such courts; and (c) agrees not to assert that such courts are not a convenient forum for the determination of any such action or proceeding. 7.6 The parties agree that irreparable harm would occur for which money damages would not be an adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to injunctive and other equitable relief (including specific performance) to prevent breaches or threatened breaches of this Agreement, and to enforce compliance with the terms of this Agreement, without any requirement for the securing or posting of any bond in connection with the obtaining of any
such injunctive or other equitable relief (including specific performance), and no party shall oppose any such application on the basis that the applicant has an adequate remedy at Law, this being in addition to any other remedy to which the parties may be entitled at Law or in equity. The parties acknowledge and agree that the right of injunctive relief and specific enforcement is an integral part of the transactions contemplated by this Agreement and without that right, none of the parties would have entered into this Agreement. 7.7 If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or unenforceable in any respect, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not irremediably affected in any manner materially adverse to any party hereto. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties hereto as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled according to their original tenor to the extent possible. 7.8 This Agreement and the Arrangement Agreement constitute the entire agreement between the parties with respect to the subject matter hereof and supersedes all other prior agreements, understandings, undertakings, negotiations and discussions, whether written or oral. There are no conditions, covenants, agreements, representations, warranties or other provisions, express or implied, collateral, statutory or otherwise, relating to the subject matter hereof except as provided herein and the Arrangement Agreement. 7.9 No amendment or waiver of any provision of this Agreement shall be binding on any party unless consented to in writing by

such party. No waiver of any provision of this Agreement shall constitute a waiver of any other provision, nor shall any waiver of any provision of this Agreement constitute a continuing waiver unless otherwise expressly provided. – 8 –





 

7.10 This Agreement and any document contemplated by or delivered under or in connection with this Agreement may be executed in any number of counterparts (including, in electronic form and/or with electronic signatures), with the same effect as if all parties had executed and delivered the same Agreement or document, and all counterparts shall be construed together to be an original and will constitute one and the same Agreement or document. [Remainder of page black; signature page follows] – 9 –





 

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first written above. As the Holder: By: Name: Title:





 

As the Purchaser: TAMBORAN RESOURCES CORPORATION By: Name: Title:





 

SCHEDULE A SUBJECT SECURITIES Holder Total number of securities beneficially owned or controlled Registered holder Beneficial owner (if different from registered holder or Holder)





 







Tamboran Resources Corporation ARBN 672 879 024 Tower One, International Towers Suite 1, Level 39, 100 Barangaroo Avenue, Barangaroo NSW 2000, Australia +61 2 8330 6626 www.tamboran.com ` Tamboran to acquire Falcon Oil & Gas Ltd. to create ~2.9-million-acre Beetaloo Basin leader Highlights • Tamboran Resources and Falcon Oil & Gas Ltd. (TSXV: FO, AIM: FOG) (Falcon) have entered into a definitive agreement to create a ~2.9 million net prospective acre Beetaloo Basin leader across the majority of the Beetaloo depocenter. • The combination of Tamboran and Falcon is a logical consolidation of two leading Beetaloo Basin businesses and creates a company with a pro forma market capitalization of >US$500 million. • Under the transaction, Tamboran will acquire Falcon via the acquisition of all its subsidiaries in exchange for 6,537,503 shares of Tamboran NYSE Common Stock and a cash consideration of US$23.7 million. • On completion, Falcon will distribute Tamboran shares to eligible shareholders of Falcon at an exchange ratio of 0.00687 shares of Tamboran NYSE Common Stock for each Falcon Common Stock. Falcon shareholders will own ~26.8% of the pro forma business. Tamboran stockholders will own the remaining 73.2%. • The transaction values Falcon’s subsidiaries at C$239 million (US$172 million), at an implied offer price of C$0.2154 per share. This reflects a 19.7% premium of the closing price of Falcon on the TSX on September 29, 2025 and a 53.2% premium to the 90-day traded VWAP. • The acquisition is accretive to Tamboran stockholders given the implied acreage value of US$169 per acre reflects a 4% discount to Tamboran’s current implied acreage value of US$176 per acre. • The transaction aims to strengthen Tamboran’s working
interest in the Phase 2 Development Area to 80.62% ahead of the previously announced farmout process and creates further alignment with Daly Waters Energy, LP (DWE) across the entire EP 76, 98 and 117 acreage following completion of the previously announced checkerboard process. • The transaction has been unanimously approved by the Board of Directors of Tamboran and Falcon and is expected to close in 1Q 2026, subject to satisfaction of closing conditions, including the approval by Falcon shareholders of the transaction and the approval by Tamboran stockholders of the issuance of the Tamboran NYSE Common Stock. ANNOUNCEMENT September 30, 2025 Tamboran Resources Corporation (NYSE: TBN, ASX: TBN)



 







2 Tamboran Resources Corporation Chairman and Interim CEO, Richard Stoneburner, said: “The transaction between Tamboran and Falcon is a logical consolidation of two of the Beetaloo Basin’s most active companies. The transaction will also strengthen Tamboran’s acreage position across the majority of the Beetaloo depocenter following the checkerboarding process with DWE. “Tamboran will have approximately 2.9 million net prospective acres across the Beetaloo Basin, including 22.5% non-operating interest in all DWE checkers. “Strategically, we believe this transaction will strengthen our ownership over the Phase 2 Development Area, where we are currently undertaking a farmout process with RBC Capital Markets. This will allow us to sell down a larger position to a new partner while maintaining a material working interest over acreage. “We recognize Philip and the Falcon shareholders for their work in identifying the opportunity of the Beetaloo Basin and bringing in key historic partners including Hess Corporation and Origin Energy to help de-risk the play.” Falcon Oil & Gas Ltd. Chief Executive Officer, Philip O'Quigley, said: “This transaction brings Falcon’s shareholders’ interests in the Beetaloo directly to the centre of operations and provides our shareholders with greater exposure to all activities carried out by Tamboran. “Upon closing of the transaction, Falcon shareholders will benefit from the increased exposure to the critically important pilot development currently underway in the Beetaloo. In addition, this transaction will remove any uncertainty around Falcon’s participation in the farmout of the Phase 2 Development Area, as previously announced by Tamboran. It has been a pleasure to work with Dick Stoneburner and his team in bringing this transaction to
our shareholders.” Transaction The transaction will be structured as a Plan of Arrangement under the Business Corporations Act (British Columbia), whereby Tamboran will acquire the equity interests of each of the subsidiaries of Falcon in exchange for 6,537,503 shares of Tamboran NYSE Common Stock and a cash consideration of US$23.7 million. Following completion of the transaction, Falcon shareholders are expected to own ~26.8% of the pro forma business. Following completion of the transaction, eligible common shareholders of Falcon will be entitled to receive shares of Tamboran NYSE Common Stock that are distributed by Falcon based on an exchange ratio of 0.00687 shares of Tamboran Common Stock for each Falcon Common Stock.



 







3 Further details regarding the process for Falcon shareholders to receive their consideration will be provided in the information circular and proxy statement to be delivered by Falcon in connection with the solicitation of proxies to obtain Falcon shareholder approval of the proposed transaction. The transaction has been unanimously approved by the Board of Directors of Tamboran and Falcon and is expected to close in the first quarter of 2026, subject to satisfaction of closing conditions, including the approval by Falcon shareholders of the transaction and the approval by Tamboran stockholders of the issuance of the Tamboran NYSE Common Stock. The closing is also subject to shareholder approval by the 1.9% owners of Falcon Oil & Gas Australia Ltd (Falcon Australia), which is a public unlisted company in which Falcon owns 98.1% of the issued share capital. The approval is required under Item 7, Section 611 of the Corporations Act of Australia. On completion, Dick Stoneburner will remain Chairman and Interim CEO and no changes to the Board of Directors of Tamboran are planned. Indicative timeline Event Date Arrangement Agreement Arrangement Agreement (“AA”) and related agreements signed September 30, 2025 Drafting and reviewing Target and Tamboran proxy circular and related meeting materials October 2025 File Preliminary Proxy Statement with SEC October 30, 2025 Target fixes Court date for Interim Order hearing November 20, 2025 Initial SEC review period of Tamboran preliminary proxy statement expires November 10 - 30, 2025 Item 7 Resolution to Falcon Oil & Gas Australia Limited Shareholder December 15, 2025 File Definitive Proxy Statement Target and Tamboran fix and announce Record Dates and Meeting Dates and file required notices to
regulators and exchanges December 19, 2025 Record Date for Target and Tamboran Meetings January 22, 2026 Interim Court application and Interim Order Obtained TBD Target and Tamboran Meetings Held TBD Obtain Final Court Order ‘Fairness Hearing’ TBD Closing February 1, 2026 Timing is indicative only. Dates are subject to change due to certain items, including regulatory review and court approval.



 







4 Advisors Latham & Watkins LLP, Torys LLP, White & Case LLP and Lakatos, Köves and Partners (LKT) are serving as legal advisors to Tamboran. Cavendish Capital Markets Limited is acting as exclusive financial advisor and Borden Ladner Gervais LLP is acting as legal advisor to Falcon and McCullough Robertson is acting as legal advisors to Falcon Oil & Gas Australia Limited. This announcement was approved and authorised for release by Dick Stoneburner, the Chairman and Interim Chief Executive Officer of Tamboran Resources Corporation. Investor enquiries: +61 2 8330 6626 Investors@tamboran.com Media enquiries: +61 2 8330 6626 Media@tamboran.com



 







5 Figure 1: Tamboran acreage position across the Beetaloo Basin depocenter



 







6 About Tamboran Resources Corporation Tamboran Resources Corporation (“Tamboran” or the “Company”), through its subsidiaries, is the largest acreage holder and operator with approximately 1.9 million net prospective acres in the Beetaloo Sub- basin within the Greater McArthur Basin in the Northern Territory of Australia. Tamboran’s key assets include a 47.5% operating interest over 20,309 acres in the proposed northern Pilot Area, a 38.75% non-operating interest over 20,309 acres in the proposed southern Pilot Area, a 58.13% operating interest in the proposed Phase 2 development area covering 406,693 acres, a 67.83% operated interest over 219,030 acres in a proposed Retention License 10, a 77.5% operating interest across 1,487,418 acres over ex-EPs 76, 98 and 117, a 100% working interest and operatorship in EP 136 and a 25% non-operated working interest in EP 161, which are all located in the Beetaloo Basin. The Company has also secured ~420 acres (170 hectares) of land at the Middle Arm Sustainable Development Precinct in Darwin, the location of Tamboran’s proposed NTLNG project. About Falcon Oil & Gas Ltd. Falcon Oil & Gas Ltd is an international oil & gas company engaged in the exploration and development of unconventional oil and gas assets, with the current portfolio focused in Australia. Falcon Oil & Gas Ltd is incorporated in British Columbia, Canada and headquartered in Dublin, Ireland. Forward-Looking Statements Certain statements in this news release concerning the transaction, including any statements regarding the expected timetable for completing the transaction, the results, effects, benefits and synergies of the transaction, future opportunities for the combined company, future financial performance and condition, guidance and any other
statements regarding Tamboran’s or Falcon’s future expectations, beliefs, plans, objectives, financial conditions, assumptions or future events or performance that are not historical facts are “forward-looking” statements based on management’s current expectations, assumptions and estimates on the date hereof, and there can be no assurance that actual strategies, actions or results will not differ materially from expectations. Forward-looking statements are all statements other than statements of historical facts. The words “anticipate,” “believe,” “ensure,” “expect,” “if,” “intend,” “estimate,” “probable,” “project,” “forecasts,” “predict,” “outlook,” “aim,” “will,” “could,” “should,” “would,” “potential,” “may,” “might,” “anticipate,” “likely” “plan,” “positioned,” “strategy,” and similar expressions or other words of similar meaning, and the negatives thereof, are intended to identify forward-looking statements. Specific forward-looking statements include statements regarding Tamboran’s or Falcon’s plans and expectations with respect to the transaction, timing of closing, and the anticipated impact of the transaction on the combined company’s results of operations, financial position, growth opportunities and competitive position. The forward- looking statements are intended to be subject to the safe harbor provided by Section 27A of the Securities Act of 1933, as amended, Section 21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995.



 







7 These forward-looking statements involve significant risks and uncertainties that could cause actual results to differ materially from those anticipated, including, but not limited to, the possibility that stockholders of Tamboran may not approve the issuance of new shares of Tamboran common stock in the transaction or that shareholders of Falcon may not approve the transaction; the risk that a condition to closing of the transaction may not be satisfied; that either party may terminate the arrangement agreement or that the closing of the transaction might be delayed or not occur at all; the outcome of any legal proceedings that may be instituted against Tamboran or Falcon; reputational risks and potential adverse reactions from or changes to the relationships with the companies’ employees or other business partners of Tamboran or Falcon, including those resulting from the announcement or completion of the transaction; the diversion of management time on transaction-related issues; the dilution caused by Tamboran’s issuance of common stock in connection with the transaction; the ultimate timing, outcome and results of integrating the operations of Tamboran and Falcon; the effects of the business combination of Tamboran and Falcon, including the combined company’s future financial condition, results of operations, strategy and plans; changes in capital markets and the ability of the combined company to finance operations in the manner expected; regulatory approvals of the transaction; the effects of commodity prices; the risks of oil and gas activities; and the fact that operating costs and business disruption may be greater than expected following the public announcement or consummation of the transaction. Expectations regarding business outlook, including changes in strategies for
the combined company’s operations, oil and natural gas market conditions, legal, economic and regulatory conditions, and environmental matters are only forecasts regarding these matters. These factors are not necessarily all of the factors that could cause Tamboran or Falcon actual results, performance, or achievements to differ materially from those expressed in or implied by any of the forward-looking statements. Other unknown or unpredictable factors also could harm Tamboran’s or Falcon’s results. Additional factors that could cause results to differ materially from those described above can be found in Tamboran’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, and subsequent Quarterly Reports on Form 10-Q, which are on file with the Securities and Exchange Commission (the “SEC”) and available from Tamboran’s website at www.tamboran.com under the “Investor Relations” tab, and in other documents Tamboran files with the SEC; and in Falcon’s annual information form for the year ended December 31, 2024, which is on SEDAR+ and available from Falcon’s website at www.falconoilandgas.com under the “Investor Centre” tab, and in other documents Falcon files on SEDAR+. All forward-looking statements speak only as of the date they are made and are based on information available at that time. Neither Tamboran nor Falcon assumes any obligation to update forward-looking statements to reflect circumstances or events that occur after the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as required by applicable securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be exercised against placing undue reliance on such statements.



 







8 No Offer or Solicitation Communications in this news release do not constitute an offer to sell or the solicitation of an offer to subscribe for or buy any securities or a solicitation of any vote or approval with respect to the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. None of the securities anticipated to be issued pursuant to the transaction have been or will be registered under the Securities Act, or any state securities laws, and any securities issued in the transaction are anticipated to be issued in reliance upon available exemptions from registration requirements pursuant to Section 3(a) (10) of the Securities Act and applicable exemptions under state securities laws. This announcement doe not constitute an offer to sell or the solicitation of an offer to buy any securities. Additional Information and Where You Can Find It In connection with the proposed transaction, Tamboran and Falcon intend to file materials with the SEC and on SEDAR+, as applicable. Tamboran intends to file a preliminary Proxy Statement on Schedule 14A (the “Proxy Statement”) with the SEC in connection with the solicitation of proxies to obtain Tamboran stockholder approval of the Stock Issuance, and Falcon intends to file an information circular and proxy statement (the “Circular”) on SEDAR+ in connection with the solicitation of proxies to obtain Falcon shareholder approval of the proposed transaction. After the Proxy Statement is cleared by the SEC, Tamboran intends to mail a definitive Proxy Statement to the stockholders of Tamboran. This news release is not a substitute for the Proxy Statement,
the Circular or for any other document that Tamboran or Falcon may file with the SEC or on SEDAR+ and/or send to Tamboran’s stockholders and/or Falcon’s shareholders in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS OF TAMBORAN AND FALCON ARE URGED TO CAREFULLY AND THOROUGHLY READ THE PROXY STATEMENT AND THE CIRCULAR, RESPECTIVELY, AS EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME, AND OTHER RELEVANT DOCUMENTS FILED BY TAMBORAN AND/OR FALCON WITH THE SEC OR ON SEDAR+, WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT TAMBORAN, FALCON, THE PROPOSED TRANSACTION, THE RISKS RELATED THERETO AND RELATED MATTERS. Stockholders of Tamboran and shareholders of Falcon will be able to obtain free copies of the Proxy Statement and the Circular, as each may be amended from time to time, and other relevant documents filed by Tamboran and/or Falcon with the SEC or on SEDAR+ (when they become available) through the website maintained by the SEC at www.sec.gov or at www.sedarplus.ca, as applicable. Copies of documents filed with the SEC by Tamboran will be available free of charge from Tamboran’s website at www.tamboran.com under the “Investor Relations” tab or by contacting Tamboran’s Investor Relations Department at +61 2 8330 6626 or Investors@tamboran.com. Copies of documents filed on SEDAR+ by Falcon will be available free of charge from Falcon’s website at www.falconoilandgas.com under the “Investor Centre” tab or by contacting Falcon’s Investor Relations Department at +353 1

676 8702.



 







9 Participants in the Solicitation Tamboran, Falcon and their respective directors and certain of their respective executive officers and other members of management and employees may be deemed, under SEC rules, to be participants in the solicitation of proxies from Tamboran’s stockholders and Falcon’s shareholders in connection with the transaction. Information regarding the executive officers and directors of Tamboran is included in its definitive proxy statement for its 2024 annual meeting in the sections entitled “Corporate Governance,” “Executive and Director Compensation” and “Security Ownership of Certain Beneficial Owners and Management,” which was filed with the SEC on October 17, 2024; in the section entitled “Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” in Tamboran’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, which was filed with the SEC on September 25, 2025; and other documents subsequently filed by Tamboran with the SEC. Information regarding the executive officers and directors of Falcon is included in its management information circular and proxy statement for its 2025 annual meeting which was filed on SEDAR+ on July 28, 2025. To the extent holdings of Tamboran common stock by the directors and executive officers of Tamboran have changed from the amounts held by such persons as reflected in the documents described above, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional information regarding the persons who may be deemed participants and their direct and indirect interests, by security holdings or otherwise, will be set forth in the Proxy Statement, the Circular and other materials
when they are filed on SEDAR+ in connection with the transaction. Free copies of these documents may be obtained as described in the paragraphs above.



 



NYSE: TBN, ASX: TBN Tamboran to acquire Falcon Oil & Gas Ltd. | Creating the leading Beetaloo Basin E&P with 2.9 million net prospective acres September 30, 2025



 

Forward-Looking Statements Certain statements in this presentation concerning the transaction, including any statements regarding the expected timetable for completing the transaction, the results, effects, benefits and synergies of the transaction, future opportunities for the combined company, future financial performance and condition, guidance and any other statements regarding Tamboran Resources Corporation’s (“Tamboran”) or Falcon Oil & Gas Ltd.’s (“Falcon”) future expectations, beliefs, plans, objectives, financial conditions, assumptions or future events or performance that are not historical facts are “forward- looking” statements based on management’s current expectations, assumptions and estimates on the date hereof, and there can be no assurance that actual strategies, actions or results will not differ materially from expectations. Forward-looking statements are all statements other than statements of historical facts. The words “anticipate,” “believe,” “ensure,” “expect,” “if,” “intend,” “estimate,” “probable,” “project,” “forecasts,” “predict,” “outlook,” “aim,” “will,” “could,” “should,” “would,” “potential,” “may,” “might,” “anticipate,” “likely” “plan,” “positioned,” “strategy,” and similar expressions or other words of similar meaning, and the negatives thereof, are intended to identify forward-looking statements. Specific forward-looking statements include statements regarding Tamboran’s or Falcon’s plans and expectations with respect to the transaction, timing of closing, and the anticipated impact of the transaction on the combined company’s results of operations, financial position, growth opportunities and competitive position. The forward- looking statements are intended to be subject to the safe harbor provided by Section 27A of the Securities Act of 1933, as amended, Section 21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995. These forward-looking statements involve significant risks and uncertainties that could cause actual results to differ materially from those anticipated, including, but not limited to, the possibility that stockholders of Tamboran may not approve the issuance of new shares of Tamboran common stock in the transaction or that shareholders of Falcon may not approve the transaction; the risk that a condition to closing of the transaction may not be satisfied; that either party may terminate the arrangement agreement or that the closing of the transaction might be delayed or not occur at all; the outcome of any legal proceedings
that may be instituted against Tamboran or Falcon; reputational risks and potential adverse reactions from or changes to the relationships with the companies’ employees or other business partners of Tamboran or Falcon, including those resulting from the announcement or completion of the transaction; the diversion of management time on transaction-related issues; the dilution caused by Tamboran’s issuance of common stock in connection with the transaction; the ultimate timing, outcome and results of integrating the operations of Tamboran and Falcon; the effects of the business combination of Tamboran and Falcon, including the combined company’s future financial condition, results of operations, strategy and plans; changes in capital markets and the ability of the combined company to finance operations in the manner expected; regulatory approvals of the transaction; the effects of commodity prices; the risks of oil and gas activities; and the fact that operating costs and business disruption may be greater than expected following the public announcement or consummation of the transaction. Expectations regarding business outlook, including changes in strategies for the combined company’s operations, oil and natural gas market conditions, legal, economic and regulatory conditions, and environmental matters are only forecasts regarding these matters. These factors are not necessarily all of the factors that could cause Tamboran or Falcon actual results, performance, or achievements to differ materially from those expressed in or implied by any of the forward-looking statements. Other unknown or unpredictable factors also could harm Tamboran’s or Falcon’s results. Additional factors that could cause results to differ materially from those described above can be found in Tamboran’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, and subsequent Quarterly Reports on Form 10-Q, which are on file with the Securities and Exchange Commission (the “SEC”) and available from Tamboran’s website at www.tamboran.com under the “Investor Relations” tab, and in other documents Tamboran files with the SEC; and in Falcon’s annual information form for the year ended December 31, 2024, which is on SEDAR+ and available from Falcon’s website at www.falconoilandgas.com under the “Investor Centre” tab, and in other documents Falcon files on SEDAR+. All forward-looking statements speak only as of the date they are made and are based on information available at that time. Neither Tamboran nor Falcon

assumes any obligation to update forward-looking statements to reflect circumstances or events that occur after the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as required by applicable securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be exercised against placing undue reliance on such statements. 2 Disclaimer



 

Communications in this presentation do not constitute an offer to sell or the solicitation of an offer to subscribe for or buy any securities or a solicitation of any vote or approval with respect to the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. None of the securities anticipated to be issued pursuant to the transaction have been or will be registered under the Securities Act, or any state securities laws, and any securities issued in the transaction are anticipated to be issued in reliance upon available exemptions from registration requirements pursuant to Section 3(a) (10) of the Securities Act and applicable exemptions under state securities laws. This announcement doe not constitute an offer to sell or the solicitation of an offer to buy any securities. Additional Information and Where You Can Find It In connection with the proposed transaction, Tamboran and Falcon intend to file materials with the SEC and on SEDAR+, as applicable. Tamboran intends to file a preliminary Proxy Statement on Schedule 14A (the “Proxy Statement”) with the SEC in connection with the solicitation of proxies to obtain Tamboran stockholder approval of the Stock Issuance, and Falcon intends to file an information circular and proxy statement (the “Circular”) on SEDAR+ in connection with the solicitation of proxies to obtain Falcon shareholder approval of the proposed transaction. After the Proxy Statement is cleared by the SEC, Tamboran intends to mail a definitive Proxy Statement to the stockholders of Tamboran. This document is not a substitute for the Proxy Statement, the Circular or for any other document that Tamboran or Falcon may file with the SEC or on SEDAR+ and/or send to Tamboran’s stockholders and/or Falcon’s shareholders in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS OF TAMBORAN AND FALCON ARE URGED TO CAREFULLY AND THOROUGHLY READ THE PROXY STATEMENT AND THE CIRCULAR, RESPECTIVELY, AS EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME, AND OTHER RELEVANT DOCUMENTS FILED BY TAMBORAN AND/OR FALCON WITH THE SEC OR ON SEDAR+, WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT TAMBORAN,
FALCON, THE PROPOSED TRANSACTION, THE RISKS RELATED THERETO AND RELATED MATTERS. Stockholders of Tamboran and shareholders of Falcon will be able to obtain free copies of the Proxy Statement and the Circular, as each may be amended from time to time, and other relevant documents filed by Tamboran and/or Falcon with the SEC or on SEDAR+ (when they become available) through the website maintained by the SEC at www.sec.gov or at www.sedarplus.ca, as applicable. Copies of documents filed with the SEC by Tamboran will be available free of charge from Tamboran’s website at www.tamboran.com under the “Investor Relations” tab or by contacting Tamboran’s Investor Relations Department at +61 2 8330 6626 or Investors@tamboran.com. Copies of documents filed on SEDAR+ by Falcon will be available free of charge from Falcon’s website at www.falconoilandgas.com under the “Investor Centre” tab or by contacting Falcon’s Investor Relations Department at +353 1 676 8702. Participants in the Solicitation Tamboran, Falcon and their respective directors and certain of their respective executive officers and other members of management and employees may be deemed, under SEC rules, to be participants in the solicitation of proxies from Tamboran’s stockholders and Falcon’s shareholders in connection with the transaction. Information regarding the executive officers and directors of Tamboran is included in its definitive proxy statement for its 2024 annual meeting in the sections entitled “Corporate Governance,” “Executive and Director Compensation” and “Security Ownership of Certain Beneficial Owners and Management,” which was filed with the SEC on October 17, 2024; in the section entitled “Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” in Tamboran’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, which was filed with the SEC on September 25, 2025; and other documents subsequently filed by Tamboran with the SEC. Information regarding the executive officers and directors of Falcon is included in its management information circular and proxy statement for its 2025 annual which was filed on SEDAR+ on July 28, 2025. To the extent holdings of Tamboran common stock by the directors and executive officers of Tamboran have changed from the amounts held by such persons as reflected in the documents described above, such changes have been or will be reflected on Statements of

Change in Ownership on Form 4 filed with the SEC. Additional information regarding the persons who may be deemed participants and their direct and indirect interests, by security holdings or otherwise, will be set forth in the Proxy Statement, the Circular and other materials when they are filed on SEDAR+ in connection with the transaction. Free copies of these documents may be obtained as described in the paragraphs above. Disclaimer 3



 

4 Tamboran to acquire Falcon Oil & Gas Ltd. Strategic rationale | Building a leading acreage position across the Beetaloo depocenter Consolidates leading Beetaloo depocenter position >50% increase in Tamboran’s Beetaloo Basin acreage to ~2.9 million net prospective acres with >40,000 (gross) pro forma drilling locations(1) 1 Strategic positioning ahead of Phase 2 Development Area farmout Tamboran’s pro forma interest in the Phase 2 Development Area to increase to 80.62% (pre-farmout) 2 Consolidates Tamboran’s ownership across the majority of the Beetaloo depocenter Pro forma interest across >90% of net prospective acres 3 Accretive transaction at an attractive acreage value Implied acreage value of US$169 per acre(2) implies a 4% discount to Tamboran’s currently traded acreage value4 + (1) Based on 10,000-foot horizontal wells, with well spacing of ~1,640 feet and includes the Mid Velkerri A, B, Lower B and C shale formations. (2) Implied acreage value is based enterprise value of US$172 million (acquisition price based on 6.54 million Tamboran NYSE Common Stock at US$22.64 per share and cash consideration of US$23.7 million less US$4.8 million in cash) and a net prospective acreage position of 986,803 acres.



 

5 Tamboran to acquire Falcon Oil & Gas Ltd. Key terms of the acquisition Transaction Structure ‒ The transaction is to be completed by a Plan of Arrangement (POA) in accordance with the provisions of the Business Corporations Act (British Columbia). ‒ Under the transaction, Tamboran will acquire Falcon through the acquisition of all its subsidiaries in exchange for 6,537,503 shares of Tamboran NYSE Common Stock and a cash consideration of US$23.7 million. Consideration and Ownership Falcon Options Governance Closing Conditions Timing ‒ On completion, Falcon will distribute Tamboran shares to eligible shareholders of Falcon at an exchange ratio of 0.00687 shares of Tamboran NYSE Common Stock for each Falcon Common Stock. ‒ Falcon shareholders will own ~26.8% of the pro forma business following closing of the transaction. ‒ The transaction values Falcon’s subsidiaries at C$239 million (US$172 million), at an implied offer price of C$0.2154 per share, reflecting a: o 19.7% premium of the closing price of Falcon on the TSX on September 29, 2025, and o 53.2% premium to the 90-day trading VWAP. ‒ Existing Falcon options will be cancelled. ‒ Tamboran will enter into consulting agreements with certain Directors and officers of Falcon, pursuant to which Tamboran will issue to those directors and officers an aggregate of 369,084 Tamboran options with an exercise price of US$21.94 per share. ‒ The acquisition has been unanimously approved by both the Tamboran and Falcon Board of Directors. ‒ Dick Stoneburner will remain Chairman and Interim CEO and no changes to Tamboran’s Board of Directors are planned. ‒ The POA is subject to approval by Falcon shareholders, court approval and other customary terms and conditions for a transaction of this nature. ‒ Tamboran stockholders will be required to approve the issuance of the Stock Consideration to Falcon. ‒ The transaction is expected to close in 1Q 2026.



 

6 Tamboran to secure dominant acreage position over the Beetaloo depocenter >50% increase in net prospective acres Upon closing of the acquisition Tamboran will hold: − 2.9 million net prospective acres across the Beetaloo Basin depocenter − 52% increase to net prospective acres − >40,000 gross drilling locations across the pro forma Beetaloo Basin acreage position(1) − interest across >90% of the Beetaloo depocenter − an increased interest in the Phase 2 Development Area to 80.62%, a strengthened position ahead of farmout process − a reduced royalty burden Beetaloo depocenter (1) Based on 10,000-foot horizontal wells, with well spacing of ~1,640 feet and includes the Mid Velkerri A, B, Lower B and C shale formations.



 

7 Logical consolidation of two leading Beetaloo Basin businesses Tamboran shareholders retain 73% of the pro forma business | Pro forma market capitalization of >US$500 million Corporate Structure TBN Falcon Pro Forma Tamboran (%) Falcon (%) Ratio Shares (m shares): 17.8 6.5 24.4 73% 27% Market capitalization (US$ million): 403(1) 148 551 73% 27% Cash (US$ million): 71.1 4.8 75.9 94% 6% Enterprise value (US$ million): 332 143 476 70% 30% Acreage (million acres): 1.9 1.0 2.9 66% 34% 73% 27% 73% 27% 94% 6% 70% 30% 66% 34% (1) Market capitalization based on current value of Tamboran NYSE Common Stock (17.8 million shares at US$22.64 per share at close of trading on September 29, 2025).



 

Pro forma Beetaloo depocenter acreage position ~2.9 million net prospective acres across the Beetaloo depocenter with key partners Daly Waters Energy, LP and Santos 8 Beetaloo Basin Acreage Positions Prospective Acres Northern Pilot Project Area(1) 20,309 52.5% 10,662 47.5% 9,647 - - Southern Pilot Project Area 20,309 61.3% 12,439 38.8% 7,870 - - Phase 2 Development Area 406,693 80.6% 327,876 19.4% 78,817 - - Proposed Retention Lease 10 219,030 90.3% 197,850 9.7% 21,180 - - Other Tamboran Operated Acreage 1,487,418 100.0% 1,487,418 - - - - DWE Operated Acreage 2,247,828 22.5% 505,761 77.5% 1,742,067 - - EP 136 207,000 100.0% 207,000 - - - - EP 161 512,000 25.0% 128,000 - - 75.0% 384,000 Total 5,120,587 2,877,006 1,859,581 384,000 (1) Subject to the completion of the SS-2H ST1 and SS-3H wells on the Shenandoah South pad 2. +



 

9 Significant acreage position compared to US gas peers | Tamboran becomes largest pure play listed-ASX E&P - 0.5 1.0 1.5 2.0 2.5 3.0 3.5 1 2 3 4 5 6 7 8 9 10 Net prospective acres compared to US peers (million acres)(1) M a rc e llu s , U ti c a & H a y n e s v ill e M a rc e llu s & U ti c a M a rc e llu s & U ti c a B e e ta lo o B a s in , A u s tr a lia B e e ta lo o B a s in , A u s tr a lia B e e ta lo o B a s in , A u s tr a lia H a y n e s v ill e A p p a la c h ia n U ti c a M a rc e llu s & U ti c a Peer 1 Peer 2 Peer 3 Peer 4 Peer 5 Peer 6 Peer 7 + (1) All peer data based on 10-K filings (as at December 2024). Includes peer Marcellus Shale companies Antero Resources, Comstock Resources, CNX, Expand, EQT, Gulfport Energy and Range Resources. (2) Based on Bloomberg data (September 29, 2025). AEL adjusted for proposed issue of shared as announced on September 23, 2025. (3) Tamboran market capitalization based on the pro forma value of Tamboran NYSE Common Stock (24.4 million shares at US$22.64 per share at close of trading on September 29, 2025) at AUD/USD FX rate of 0.66 (4) Tamboran market capitalization based on the value of current Tamboran NYSE Common Stock (17.8 million shares at US$22.64 per share at close of trading on September 29, 2025) at AUD/USD FX rate of 0.66. 2,726 1,278 836(3) 753 611(4) 366 356 354 297 WDS STO BPT KAR AEL BTL STX HZN IVZ Pro forma business would form the fifth largest listed-Australian E&P (A$ million)(2) + 22,345 44,507 Building a leading Beetaloo depocenter acreage position



 

10 Tamboran to acquire Falcon Oil & Gas Ltd. Indicative timeline(1) Event Date Arrangement Agreement Arrangement Agreement (“AA”) and related agreements signed September 30, 2025 Drafting and reviewing Falcon and Tamboran proxy circular and related meeting materials October 2025 File Preliminary Proxy Statement with SEC October 30, 2025 Falcon fixes Court date for Interim Order hearing November 20, 2025 Initial SEC review period of Tamboran preliminary proxy statement expires November 10 - 30, 2025 Item 7 Resolution to Falcon Oil & Gas Australia Limited Shareholder December 15, 2025 File Definitive Proxy Statement; Falcon and Tamboran fix and announce Record Dates and Meeting Dates and file required notices to regulators and exchanges December 19, 2025 Record Date for Target and Tamboran Meetings January 22, 2026 Interim Court application and Interim Order Obtained TBD Falcon and Tamboran Meetings Held TBD Obtain Final Court Order ‘Fairness Hearing’ TBD Closing February 1, 2026 (1) This is an indicative timeline only. Dates are subject to change due to certain items, including regulatory review and court approval.



 



 


