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FORWARD-LOOKING STATEMENTS

Certain statementsin this Annual Information Form are forward-looking statements that are, by their nature, subject to
significant risks and uncertainties and readers are hereby cautioned about important factors that could cause Sunshine's
actual resultsto differ materially from those projected in forward-looking statements. Any statements that express, or
involve discussions asto expectations, beliefs, plans, obj ectives, assumptions or future events or performance (often, but
not always, through the use of words or phrases such as “will”, “expect”, “anticipate’, “estimate”, “believe’, “may”,
“seek”, “should”, “intend”, “plan”, “projection”, “could”, “objective’, “target”, and “ schedul€”) are not historical facts, are
forward-looking and may involve estimates and assumptions and are subj ect to risks (including therisk factorsdetailed in
this Annua Information Form), uncertainties and other factors some of which are beyond our control and which are
difficult to predict. Accordingly, these factors could cause actua results or outcomes to differ materially from those
expressed in the forward-looking statements.

In particular, this Annua Information Form contains forward-looking statements pertaining to, but not limited to, the
following:

o theamountsof timeand capital that will be required to complete construction and devel opment of phaseoneat the
West Ells asset;

o theamount of time that will be required to achieve first steam and first oil at the West Ells asset;
o the Corporation’s ability to raise capital;

¢ thetiming of receipt of regulatory approvalsand the Corporation’ s plansto submit additional regulatory approval
applications;

o the business strategy and objectives and business strengths of the Corporation;

o theresource potentia of the Corporation’s assets;

o the Corporation’s growth strategy and opportunities;

o the potentia for joint ventures, sales, or other arrangements involving the Corporation’ s assets,

o the Corporation’s capital expenditure programs,

o theestimated quantity of the Corporation’s proved, probable and possible reserves and contingent resources;
e projections of commodity prices, costs and netbacks;

o thetiming of certain of the Corporation’s operations and projects, including the commencement of its planned
bitumen devel opment projects and the levels and timing of anticipated production;

o thecommercia development potential of the Corporation’ s assets,
e public perception of Canada' s il sands;

o supply and demand fundamentalsfor crude oil, bitumen blend, natural gas, and condensate and other diluentsand
volatility in prices,

o the Corporation’s ability to attract, retain and train key personndl;

o the Corporation’s access to third-party infrastructure;

e industry conditionsincluding with respect to project devel opment;

o the construction of the Corporation’ s facilities and the capacity thereof;

o the Corporation’s general and administrative expenses,

o the Corporation’s drilling plans;

o the Corporation’s plans for, and results of, exploration and development activities;
o redlization of the anticipated benefits of acquisitions and dispositions; and

o the Corporation’s treatment under governmental regulatory regimes and tax laws.
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With respect to forward looking statements and forward | ooking informati on contained in this Annual Information Form,
assumptions have been made regarding, among other things:

the Corporation’ s ability to operate as a going concern;

the Corporation’ s ability to raise capital;

future prices of crude oil, bitumen blend, natural gas, and condensate and other diluent;

the Corporation’ s ability to obtain qualified staff and equipment in atimely and cost efficient manner;

the regulatory framework governing royalties, taxes and environmental matters in the jurisdictions in which the
Corporation conducts and will conduct its business;

the Corporation’ s ahility to transport and market production of bitumen blend successfully to customers;

the Corporation’ s production levels;

the applicability of technologies for the recovery and production of the Corporation’ s reserves and resources,
the recoverability and methodol ogy of evaluation of the Corporation’ s reserves and resources,

operating costs,

performance of third party contractors;

capital expenditures to be made by the Corporation;

sources of funding for the Corporation’s capital programs and the Corporation’s ability to obtain financing on
acceptable terms;

the Corporation’ s debt levels;

success rates of well drilling;

well drainage areas;

well production rates;

geological and engineering estimates in respect of the Corporation’ s reserves and resources,

the geography of the areas in which the Corporation is conducting exploration and devel opment activities; and
the impact of increasing competition on the Corporation.

Our forward-looking statements have been based on assumptions and factors concerning future events that may proveto
beinaccurate. Those assumptionsand factorsare based oninformation currently availableto usabout our businessesand
industry. No assurance can be given that these expectationswill proveto be correct and such forward-looking statements
included in this Annual Information Form should not be unduly relied upon. In addition, this Annual Information Form
may contain forward-looking statements attributed to third party industry sources. Accordingly, any such statementsare
qualifiedintheir entirety by referenceto, and are accompanied by, theinformation and factors discussed throughout this
Annual Information Form. The risks, uncertainties and other factors, many of which are beyond our control, that could
influence actual resultsinclude, but are not limited to:

the Corporation’s ability to complete projects currently in development within expected time frames, within
budget, or at al;

the Corporation’' s level of profitability;

the performance and characteristics of our oil sands propertiesand the size of our oil sands resourcesand reserves,
the bitumen production and production capacity of our assets;

our growth strategy and opportunities;

our substantial capital expenditure programs and future capital requirements;

our estimates of future interest and foreign exchange rates;

the timing and size of certain of our operations and phases, including our planned bitumen devel opment;

our projects, and the levels of anticipated production;
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supply and demand fundamentals for crude oil, bitumen blend, condensate and other diluents;
fluctuations in market prices and costs,
our future general and administrative expenses;

the majority of our total reserves and contingent resources are non-producing and undevel oped and are subject to
changesin guidelines used to evaluate economic volumes not withstanding assessmentsfor uncertainty and risk;

sale, farming in, farming out or development of certain oil sands properties using third party resources,
operational hazards;

competition for, among other things, capital, the acquisition of reservesand resources, pipeline capacity and skilled
personndl;

risks inherent in our operations, including those related to exploration, development and production of oil sands
reserves and resources, including the production of oil sands reserves and resources using SAGD, CSS or other
in-situ technologies;

our ability to meet specific requirementsin respect of our Oil Sands L eases;

First Nations' claims and our relationships with local and regional stakeholders;

risks relating to infringement of oil and gas development rights and litigation in the ordinary course of business;
unforeseen title defects,

risks arising from future disposal activities;

failure to accurately estimate abandonment and reclamation costs,

the need to obtain regulatory approval s and maintain compliance with regulatory requirements and the extent of,
and cost of compliancewith, laws and regulations and the effect of changesin such lawsand regulationsfromtime
to time;

the cost and availability of capital, including access to capital markets at acceptable rates;

the substantia capital requirements of the Corporation’s projects;

general economic, market and business conditionsin Canada, the United States and globally;
failure to meet development schedules and potential cost overruns,

risks related to the Corporation’s filings with taxation authorities, including the risk of reassessments,
risks arising from future acquisition and joint venture activities;

global financial uncertainty;

the Corporation’ s status and stage of devel opment;

expiration of leases and permits,

risks related to gathering and processing facilities and pipdine systems;

availability of drilling and related equipment and limitations on access to the Corporation’ s assets,
increases in operating costs,

the effect of diluent and natural gas supply constraints and increases in the costs thereof;

gas over bitumen issues affecting operational results;

environmental risksand hazards and the cost of compliance with environmental regulations, including greenhouse
gas regulations and potential Canadian and U.S. climate change legidation;

changes to royalty regimes,
political risks, both domestic and international;
the potential for management estimates and assumptions to be inaccurate;

long termreliance on third parties, including reliance onthird party infrastructurefor project facilities, pipelineand
other modes of transportation;
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o failure by counterpartiesto make payments or performtheir operational or other obligationsto the Corporationin
compliance with the terms of contractual arrangements,

e seasonality and adverse weather conditions;

e hedging risks;

e risksassociated with establishing and maintaining systems of internal controls;

e insurance risks;

o claims madein respect of the Corporation’ s operations, properties or assets,

o thefailure of the Corporation to meet specific requirements of licenses or leases; and

o all other risks and uncertainties described in the section in this Annual Information Form titled “ Risk Factors’ .

Readers are cautioned that the risks and uncertainties described in this section and in the section titled “ Risk
Factors’ are not exhaustive.

Since actual results or outcomes could differ materially from those expressed in forward-looking statements, we strongly
caution readers against placing undue reliance on forward-looking statements. Statements relating to “reserves’ or
“resources’ are deemed to be forward-looking statements, as they involve the implied assessment, based on certain
estimates and assumptionsthat the resources and reserves described can be profitably produced in thefuture. Further, any
forward-looking statement speaksonly as of the date on which such statement ismade, and, except asrequired by law, we
undertake no obligation to update any forward-looking statement or statementsto reflect eventsor circumstancesafter the
date on which such statement is made or to reflect the occurrence of unanticipated events.

All forward-looking statements in this Annual Information Form are expressly qualified by reference to these
cautionary statements.

NOTICE REGARDING PRESENTATION OF RESERVES AND RESOURCES DATA

The determination of reserves and resources involves the preparation of estimates that have an inherent degree of
associated uncertainty. The estimation and classification of reserves and resourcesrequiresthe application of professional
judgment combined with geologica and engineering knowledge to assess whether or not specific reserve classification
criteriahave been satisfied. Knowledge of conceptsincluding uncertainty and risk, probability, statistics, and deterministic
and probabilistic estimation methods is required to properly use and apply reserve and resource definitions.

Disclosureinthis Annual Information Form of production and reservesand resources quantitiesispresentedin accordance
with NI 51-101 and the Canadian Oil and Gas Eval uation Handbook (the‘* COGE Handbook'’). Certain terms used in
this Annual Information Formin describing reservesand other oil and natural gasinformation are defined below. Certain
other terms and abbreviations used in this Annual Information Form, but not defined or described, are defined in NI 51-
101 or the COGE Handbook and, unlessthe context otherwise requires, shall have the same meanings herein asin NI 51-
101 or the COGE Handbook.

Interestsin Reserves, Production, Wellsand Properties

‘*Gross’ means: (a) inrelation to an issuer’ sinterest in production or reserves, its‘‘ company grossreserves’, which are
its working interest (operating or non-operating) share before deduction of royalties and without including any royalty
interests of the issuer; (b) in relation to wells, the total number of wellsin which an issuer has an interest; and (c) in
relation to properties, the total area of propertiesin which an issuer has an interest.

““Net”” means. (a) in relation to an issuer’s interest in production or reserves its working interest (operating or non-
operating) share after deduction of royalty obligations, plusitsroyalty interestsin production or reserves; (b) inrelation to
anissuer’ sinterestin wells, the number of wells obtained by aggregating theissuer’ sworking interest in each of itsgross
wells; and (c) inrelation to anissuer’ sinterest in aproperty, thetotal areainwhich theissuer hasan interest multiplied by
the working interest owned by the issuer.
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““Working interest’’ means the percentage of undivided interest held by an issuer in the oil and/or natura gas or mineral
lease granted by the mineral owner, Crown or freehold, which interest givesthe issuer theright to*‘work’’ the property
(lease) to explore for, develop, produce and market the leased substances.

Note Regar ding Disclosur e of Reserves and Resour ces

Unless otherwise stated, all disclosure of our reservesin this Annual Information Form is made in respect of our gross
reserves and all disclosure of our resourcesis made in respect of our company interest resources.

Reserve Categories

Reserves are estimated remaining quantities of oil and natural gas and related substances anticipated to be recoverable
from known accumulations, as of a given date, based on:

e analysisof drilling, geological, geophysical and engineering data;
o theuse of established technology; and

o specified economic conditions, which are generally accepted as being reasonable.
Reserves are classified according to the degree of certainty associated with the estimates.

Proved reserves are those reserves that can be estimated with a high degree of certainty to berecoverable. Itislikely that
the actual remaining quantities recovered will exceed the estimated proved reserves.

Probable reserves are those additional reserves that are less certain to be recovered than proved reserves. It is equally
likely that the actual remaining quantities recovered will be greater or less than the sum of the estimated proved plus
probable reserves.

Possible reserves are those additional reservesthat are less certain to be recovered than probable reserves. It isunlikely
that the actual remaining quantitiesrecovered will exceed the sum of proved plusprobableplus possiblereserves. Thereis
a10% probability that the quantitiesactually recovered will equal or exceed the sum of proved plus probable pluspossible
reserves.

Other criteria that must also be met for the categorization of reserves are provided in the COGE Handbook.

Each of the reserve categories (proved, probabl e and possibl€) may bedivided into devel oped and undevel oped categories:

o Developed reservesarethosereservesthat are expected to be recovered from existingwellsand instal led facilities
or, if facilities have not been installed, that would involve alow expenditure (for example, when compared to the
cost of drilling a well) to put the reserves on production. The developed category may be subdivided into
producing and non-producing reserves.

o Developed producing reserves are those reservesthat are expected to be recovered from completion intervalsopen
at the time of the estimate. These reserves may be currently producing or, if shut-in, they must have previousy
been on production, and the date of resumption of production must be known with reasonable certainty.

o Developed non-producing reserves are those reservesthat either have not been on production, or have previously
been on production, but are shut-in and the date of resumption of production is unknown.

o Undeveloped reserves are those reserves expected to be recovered from known accumul ationswhere asignificant
expenditure (for example, when compared to the cost of drilling awell) is required to render them capable of
production. They must fully meet the requirements of the reserves classification (proved, probableor possible) to
which they are assigned.

In multi-well poolsit may be appropriateto alocatetotal pool reserves between the devel oped and undevel oped categories
or to subdivide the devel oped reserves for the pool between devel oped producing and devel oped non-producing. This
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allocation should be based on the estimator’ s assessment as to the reserves that will be recovered from specific wells,
facilities and completion intervals in the pool and their respective development and production status.

Levelsof Certainty for Reported Reserves

The qualitative certainty levels referred to in the definitions above are applicable to individua reserve entities (which
referstothelowest level at which reserves calcul ations estimates are performed) and to reported reserves (which refersto
the highest level sum of individual entity estimatesfor which reserves estimates are presented). Reported reserves should
target the following levels of certainty under a specific set of economic conditions:

o atleast a90% probability that the quantitiesactually recovered will equal or exceed the estimated proved reserves,

o a least a 50% probability that the quantities actually recovered will equal or exceed the sum of the estimated
proved plus probable reserves; and

o a least a 10% probability that the quantities actually recovered will equal or exceed the sum of the estimated
proved plus probable plus possible reserves.

A qualitative measure of the certainty levels pertaining to estimates prepared for the various reserves categories is
desirableto provide aclearer understanding of the associated risks and uncertainties. However, the mgjority of reserves
estimates are prepared using determini stic methodsthat do not provide amathematically derived quantitative measure of
probability. In principle, there should be no difference between estimates prepared using probabilistic or deterministic
methods. Additional clarification of certainty levels associated with reserve estimates and the effect of aggregation is
provided in the COGE Handbook.

Resour ces Categories

Whilewe have established proved, probabl e and possibl e reserves, certain of our propertiesalso haveresources, which are
guantities of petroleum that cannot be classified asreserves. The portion classified as resources has not been classified as
reserves at thistime, pending further delineation drilling, devel opment planning, project design and receipt of regulatory
approvals. The resource values should be considered indicativein nature only, pending further planning and design work
to confirm timing and capital estimates.

Criteria other than economics may require classification as resources rather than reserves. Contingencies affecting the
classification as reserves versus resources relate to the following issues as detailed in COGE Handbook: ownership
considerations, drilling requirements, testing requirements, regulatory considerations, infrastructure and market
considerations, timing of production and development, and economic reguirements.

In this Annual Information Form, we refer to contingent resources, which are defined in the COGE Handbook as those
guantities of petroleum estimated, as of a given date, to be potentially recoverable from known accumulations using
established technology or technology under development, but which are not currently considered to be commercially
recoverable due to one or more contingencies. Not all technically feasible development plans will be commercial. The
commercial viability of adevelopment project isdependent on the forecast of fiscal conditions over thelife of the project
including, without limitation, capital costs, operating costs, product pricing, production capability and corporate capability
to finance devel opment. For contingent resources, the risk component rel ating to thelikelihood that an accumul ation wil |
be commercially developed is referred to as the ‘‘chance of development.”” For contingent resources the chance of
commerciality isequal to the chance of development. Contingent resourceswere assigned in regionswith lower core-hole
drilling density than the reserve regions and are outside current areas of application for development. These resource
estimates are not classified asreserves at thistime, pending further reservoir delineation, project application, facility and
reservoir design work. Thereisno certainty that it will be commercially viable to produce any portion of the contingent
resources.
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When eval uating resources the following mutually exclusive categories are recommended in the COGE Handbook:

o low estimate: Thisisconsidered to be aconservative estimate of the quantity that will actually berecovered. Itis
likely that the actual remaining quantities recovered will exceed the low estimate. If probabilistic methods are
used, there should be at |east 90 percent probability that the quantities actually recovered will equal or exceedthe
low estimate.

o best estimate: Thisisconsidered to bethebest estimate of the quantity that will actually berecovered. Itisequally
likely that the actual remaining quantitiesrecovered will be greater or lessthan the best estimate. If probabilistic
methods are used, there should be at |east a 50 percent probability that the quantity actually recovered will equal
or exceed the best estimate.

o highestimate: Thisisconsidered to be an optimistic estimate of the quantity that will actually berecovered. Itis
unlikely that the actual remaining quantitiesrecovered will exceed the high estimate. If probabilistic methodsare
used, there should be at least a 10 percent probability that the quantities actualy recovered will equal or exceed
the high estimate.

Future net revenues associated with reserves and resources disclosed herein do not represent fair market value.
GLOSSARY OF TECHNICAL AND GENERAL TERMS

Thisglossary contains definitions of certain technical termsused inthis Annual Information Formin connectionwith the
Corporation’s business. These terms and their given meanings may not correspond to industry standard definitions or
usage of these terms.

Abbreviations

In this Annual Information Form, the abbreviations set forth below have the following meanings:

Oil and Natural GasLiquids Natural Gas
bbl barrel Mcf thousand cubic feet
bbls barrels MMcf million cubic feet
bbl/d barrels per day Mcf/d thousand cubic feet per day
Mbbl thousand barrels MMcf/d million cubic feet per day
Mbbl/d thousand barrels per day MMBTU million British Thermal Units
MMbbl million barrels Bcf billion cubic feet
MMbbl/d million barrels per day GJ Gigajoule
NGLs natura gas liquids

Other
boe barrel of oil equivalent of natural gas and crude oil on the basis of 1 boe for 6 (unless otherwise stated) Mcf of natural gas (this
conversion factor is an industry accepted norm and is an approximation of energy content but not current prices)

boe/d barrel of ail equivalent per day
m’ cubic metres
m/d cubic metres per day
Mboe thousand barrels of oil equivalent
MMboe million barrels of oil equivalent
WTI West Texas | ntermediate, a common reference grade of crude oil in the U.S.

Note: the measure“boe” may be misleading asan indication of value, particularly if usedinisolation. A boe conversion
ratio of 6 Mcf:1 bbl isbased on an energy equivalency conversion method primarily applicable at the burner tip and does
not represent a value equivalency at the wellhead. As the value ratio between natura gas and crude oil based on the
current prices of natura gas and crude oil is significantly different from the energy equivalency of 6:1, utilizing a
conversion on a 6:1 basis may be misleading as an indication of value.



Technical Terms
“apex” means the thickest point of aformation;

“API" meansthe American Petroleum Institute, atrade association for the oil and natura gasindustry inthe United States,
of which the Corporation is not a member;

“API gravity” or “API°” means American Petroleum Institute gravity, which is a measure of how heavy or light a
petroleum liquid is compared to water. If apetroleum liquid's API gravity is greater than 10 degrees, it is lighter and
floats on water; if lessthan 10 degrees, it isheavier than water. API gravity isthusameasure of therelative density of a
petroleum liquid and the density of water, but it is used to compare the relative densities of petroleum liquids. A higher
API gravity indicates alighter and less dense liquid;

“barrel” means aunit of volume equal to 42 US gallons;

“best estimate” meansat | east a50% probability (P50) that the quantities actual ly recovered will equal or exceed the best
estimate;

“bitumen” means anaturaly occurring heavy viscous form of crude oil measured at 10 API° or less and with viscosity
greater than 10,000 milliPascal seconds (centipoise) measured at original temperature in the reservoir and atmospheric
pressure, on agas free basis (crude bitumen may contain sulphur and other non hydrocarbon compounds);

“carbonate” meansaclassof sedimentary rock whose chief mineral constituents (95% or more) arecalcite, aragoniteand
dolomite. Limestone, dolostone (or dolomite) and chalk are carbonate rocks. Carbonate rocksare common hydrocarbon
reservoir rocks,

“CHOPS’ means Cold Heavy Oil Production with Sand, atechnique used for the extraction of conventional heavy oil in
which sand is pumped out of the well bore with ail, leading to improved recovery;

“clastic” means sediment consisting of weathered fragments derived from pre-existing rocks and transported el sewhere
and redeposited before forming another rock. Examples of common clastic sedimentary rocksinclude siliciclastic rocks
such as conglomerate, sandstone, siltstone and shale;

“cogeneration of power” means generating steam and electric power at the same time from the same energy source;
“completion” means the process of making awell ready for production;

“condensate” meansalow density mixture of the heavier hydrocarbons (C5+) in natural gasthat condense out to aliquid
at normal pressure and temperature and that is commonly used as a diluent for bitumen;

“contingent resour ces” means quantities of petroleum estimated, as of a given date, to be potentially recoverable from
known accumulations using established technology or technology under development, but which are not currently
considered to be commercially recoverable due to one or more contingencies. Contingencies may includefactorssuchas
economic, legal, environmental, political, and regulatory matters, or alack of markets. Contingent resources are further
classified in accordance with thelevel of certainty associated with the estimates and may be subclassified based on project
meaturity and/or characterized by their economic status,

“conventional heavy oil” meansaheavy crude oil produced through conventional meanswithout thermal stimulation that
is measured at 20 API° or less. Our conventional heavy oil development at Muskwa utilizes CHOPS for primary
production without any thermal stimulation, but due to the nature of the oil produced at Muskwa it falls under the
‘Bitumen’ classification (quantified as crude oil with API gravities lower than 10 degrees and viscosities greater than
10,000 milliPascal seconds);

“crude oil” means a combustible hydrocarbon usually processable into a variety of petrochemicals;
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“CSS’ meanscyclic steam stimulation, an in-situ process used to recover bitumen from oil sands. Inthismethod, thewell
isput through cycles of steam injection, soak and oil production. First, steamisinjected into awell for aperiod of weeks
to months; then, thewell isallowedto sit for daysto weeksto allow heat to soak into the formation and, later, thehot oil is
pumped out of thewell for aperiod of weeksor months. Oncethe production ratefallsoff, thewell is put through another
cycle of injection, soak and production;

“delineation” means determination of the physical boundary of an accumulation of petroleum substances underground;

“delineation well” meansawell that is so closely located to another well penetrating an accumul ation of petroleum that
there is areasonabl e expectation that another portion of the accumulation will be penetrated by the first mentioned well.
Thedrilling of the first-mentioned well is necessary in order to determine the physical extent, reserves and commercial
value of the accumulation;

“dilbit” means a blend of diluent and bitumen;
“diluent” means lighter viscosity petroleum products that are used to dilute bitumen for transportation in pipelines;

“dolomite” is a carbonate mineral. Geological formations that are dolomitized generally tend to be more productive
because it involves replacing the calcium in calcium carbonate with magnesium that is slightly smaller in size. The net
result is a smaller molecule in the same volume, thusincreasing porosity of the rock;

“Edmonton Par” means Edmonton Par, alight sweet crude oil;
“first steam” means when steam isfirst injected into awell or well pair;
“heavy crude oil” means crude oil normally measured at 20 API° or less;

“high estimate” meansat least a10% probability (P10) that the quantitiesactually recovered will equal or exceed thehigh
estimate;

“in-situ” means*“in place” and, when referring to oil sands, means a process for recovering bitumen from oil sands by
means other than surface mining, such as SAGD or CSS;

“low estimate” meansat least a 90% probability (P90) that the quantities actually recovered will equal or exceed thelow
estimate;

“payout” means the point at which al costs of leasing, exploring, drilling, development and operating have been
recovered from production;

“permeability” means ameasure of the ability of arock to conduct afluid through itsinterconnected pores (pore throat)
when that fluid is at 100% saturation. A rock may be highly porous and yet impermeable if it has no pore throat.
Geological formationsthat are highly permeable generally tend to be more productive because the steam used in SAGD
can penetrate through the pore throats of the bitumen sands, growing the steam chamber, while allowing the less viscous
bitumen to travel back through the pore throats for production;

“petroleum” means a naturally occurring mixture consisting of hydrocarbons in the gaseous, liquid or solid phase, as
defined by PRMS;

“porosity” means the ratio of void space to the bulk volume of rock containing that void space. Geological formations
that are highly porous generally tend to be more productive because the higher the porosity, the greater capacity that
volume hasto hold fluid (i.e., bitumen);



10

“possiblereserves’ meansthose additional reservesthat arelesscertainto berecovered than probablereserves. Thereisa
10% probability that the quantities actually recovered will be equal or exceed the sum of the estimated proved plus
probable plus possible reserves;

“PRM S’ means the Petroleum Resources Management System published by the Society of Petroleum Engineers,
American Association of Petroleum Geol ogists, World Petroleum Council, and Society of Petroleum Eval uation Engineers
in March 2007, as amended from time to time;

“praobable reserves’ means those additional reserves that are less certain to be recovered than proved reserves. Itis
equally likely that the actual remaining quantities recovered will be greater or less than the sum of the estimated proved
plus probable reserves;

“prospectiveresources’ meansthose quantities of petroleum estimated, as of a given date, to be potentially recoverable
from undiscovered accumulations by application of future development projects. Prospective resources have both an
associated chance of discovery and achance of development. Prospective resourcesarefurther subdivided inaccordance
with the level of certainty associated with recoverable estimates assuming their discovery and development may be
subclassified based on project maturity;

“proved reserves’ means those reserves that can be estimated with a high degree of certainty to be recoverable. Itis
likely that the actual remaining quantities recovered will exceed the estimated proved reserves;

“PV10%" means the present value of estimated future net revenues to be generated from the production of proved
reserves and discounted using an annual discount rate of 10%;

“railbit” means ablend of diluent and bitumen designed for transport by railcar instead of pipeling;

“reserves’ means those quantities of petroleum anticipated to be commercially recoverable by the application of
development projects to known accumulations from a given date forward under defined conditions. Reserves are
classified according to the degree of certainty associated with the estimates;

“SAGD” means steam assisted gravity drainage, an in-situ recovery process used to produce heavy crude oil and bitumen.
Two parallel horizontal wells, which are generally 5 metres apart, are drilled for the SAGD process. Steamisinjected to
the upper steam injector and a steam chamber is developed above the injector. With the growth of the steam chamber,
mobilized bitumen drains to the producer below the injector and is lifted to the surface through an artificial lift system;

“saturation” meansthe fraction or percentage of the pore volume occupied by a specific fluid (e.g. oil, gas, water, etc.);

“shor elinecomplex” means astratified sedimentary package composed largely of clastic material |ocated parallel to and
adjoining the edge of astanding water body that may contain depositional environments ranging from wave base through
to beach and back barrier marsh;

“SOR” means steam to oil ratio;

“TAGD” means thermal assisted gravity drainage, an in-situ recovery process using down-hole heaters to heat ail
reservoirs by thermal conduction;

“workinginterest” meansaproportional interest in alease granting its owner the right to explore, develop and produce
resources from aproperty and to receive revenuesin proportion to the working interest over the property and incur costsin
proportion to the working interest over the property;

“WCS’ or “Western Canadian Select” meansaconventional heavy sour crude oil blend that contains crude oil that has
been blended with lighter hydrocarbon diluents, such as condensate, to meet the required density and sul phur content; and

“WTI" means West Texas Intermediate, alight sweet crude oil.
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General Terms

Wherever used in this Annual Information Form, unlessthe context otherwise requires, the foll owing words and phrases
shall have the meanings set forth below:

“ABCA” means the Business Corporations Act, RSA 2000, c¢ B-9, together with any amendments thereto and all
regul ations promulgated thereunder;

“AER”, means the Alberta Energy Regulator (formerly the Energy Resources Conservation Board);
“AESRD” means Alberta Environment and Sustai nabl e Resource Devel opment, aministry of the Government of Alberta;
“AlF" means this Annual Information Form;

“ALSA” means Alberta Land Stewardship Act SA 2009, ¢ A-26.8, together with any amendments thereto and all
regul ations promulgated thereunder;

“Annual and Special Meeting” means the annua and specia meeting of the shareholders of the Corporation held on
January 26, 2012;

“ASC” meansthe Alberta Securities Commission, the regulatory agency responsible for administering the securitieslaws
of Alberta;

“AUC” means the Alberta Utilities Commission, the regulatory agency responsible for regulating the utilities sector,
natural gas and electricity marketsin Alberta;

“Bank of China’ means Bank of China Limited;
“Board” or “Board of Directors’ meansthe board of directors of the Corporation, as constituted from time to time;

“BOCGI” meansBank of ChinaGroup Investment Limited, awholly owned subsidiary of Bank of China, incorporatedin
Hong Kong and an indirect shareholder of the Corporation;

“Class “B” Shares’ means the Class “B” Common Voting Shares in the capital of the Corporation, and prior to the
amendment of the Corporation’s Articles on February 28, 2012, the Class “B” Common Shares;

“Class"G” Shares’ meansthe Class“ G” Preferred Non-Voting Sharesin the capital of the Corporation, and prior to the
amendment of the Corporation’s Articles on February 28, 2012, the Class “G” Preferred Shares;

“Class"H” Shares” meansthe Class“H” Preferred Non-V oting Sharesin the capital of the Corporation, and prior to the
amendment of the Corporation’s Articles on February 28, 2012, the Class “H” Preferred Shares;

“Climate Changeand EmissionsM anagement Act” means Climate Change and Emissions Management Act (Alberta),
SA 2003, ¢ C-16.7, together with any amendments thereto and all regulations promulgated thereunder;

“Climate Change and Emissions Management Fund” or “Fund” means aprovincia fund established pursuant to the
Climate Change and Emissions Management Act;

“Commissioner” means the Commissioner of Competition, pursuant to the Competition Act, RSC 1985, ¢ C-34;

“Common Shares’ meansthe Common Sharesin the capital of the Corporation, being the Shares, the Class“B” Shares,
the Class“C” Non-Voting Common Shares, the Class“D” Non-Voting Common Shares, the Class“E” Non-Voting
Common Shares, and the Class“F’ Non-V oting Common Shares,
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“Companies Act” means Companies Act (Alberta), RSA 2000, c C-21, together with any amendments thereto and all
regul ations promulgated thereunder;

“Companies Ordinance” means the Companies Ordinance (Chapter 32 of the Laws of Hong Kong), as amended,
supplemented or otherwise modified from time to time;

“Competition Act” means the Competition Act, RSC 1985, ¢ C-34, together with any amendments thereto and all
regul ations promul gated thereunder;

“Corporation”, “Sunshine’, “we’, “our”, or “us’ means Sunshine Oilsands Ltd., a corporation incorporated under the
ABCA in 2007;

“COSL” means China Qilfield Services Ltd., acompany incorporated under the laws of Ching;
“Crown” means Her Mgjesty in Right of Alberta;

“Crown Land Sales” meansthe competitive process whereby the Government of Albertaawardsleases of publiclandin
Alberta;

“D&M” means DeGolyer and MacNaughton Canada Limited, formed under the laws of Alberta, a wholly owned
subsidiary of DeGolyer and MacNaughton Corporation and one of theindependent qualified reserves evaluators (as such
term is defined under NI 51-101) of the Corporation;

“D&M Report” means the resource report prepared by D&M effective as of December 31, 2014;
“Director (s)” meansthe director(s) of the Corporation;

“First Nations’ means the indigenous peoples of Canada;

“GHG” means Greenhouse gas;

“GLJ" means GL J Petroleum ConsultantsLtd., alimited liability company incorporated under thelaws of Albertaand one
of the independent qualified reserves eval uators (as such term is defined under NI 51-101) of the Corporation;

“GLJ Report” means the reserve and resource report prepared by GLJ effective as of December 31, 2014,

“Global Offering” meanstheinitia public offering onthe SEHK of 923,299,500 Sharesin the capital of the Corporation
at HK$4.86 per Share for gross proceeds of approximately $570 million (HK$4,487 million);

“ICA” meansthe Investment Canada Act (Canada), RSC 1985, ¢ 28 (1st Supp), together with any amendmentsthereto and
all regulations promulgated thereunder;

“IFRS’ means International Financial Reporting Standards, asissued by the International Accounting Standards Board;

“Indentur e’ meanstheindenture dated August 8, 2014 among Sunshine, The Bank of New Y ork Méellon, astrustee, and
BNY Trust Company of Canada, as collateral agent, providing for the creation and issuance of the Notes;

“Independent Evaluators’ means both D&M and GLJ;

“Independent Reports’ means both the D&M Report and the GLJ Report and the“ I ndependent Report” means either
one of them;

“1PO” meanstheinitial public offering of Shares of the Corporation in March 2012;
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“Joint Operating Agreement” meansthejoint operating agreement entered into between the Corporation and Renergy on
October 20, 2013;

“LARP” meansthe Lower Athabasca Regional Plan;
“Listing Committee” means the Listing Committee of the SEHK;

“Mines and Minerals Act” means the Mines and Minerals Act (Alberta), RSA 2000, ¢ M-17, together with any
amendments thereto and all regulations promulgated thereunder;

“Minister of Energy” means the Minister of Energy for the Government of Alberta;

“NI 51-101" means National Instrument 51-101 - Sandards of Disclosure for Oil and Gas Activities, as amended from
time to time;

“Notes’ means the 10.0% senior secured notes issued by Sunshine pursuant to the Indenture;

“Oil Sands’ or “oil sands’ means sands and other clastic rock materials which contain bitumen and include all other
minera substances in association therewith;

“Qil SandsL ease” meansan oil sands|ease pursuant to which the Crown grantsthe holder the right to develop and use ail
sands resources existing under the Oil Sands Tenure Regulation on a primary or a continued basis;

“Oil Sands Tenure Regulation” means Oil Sands Tenure Regulation (Alberta), 2010, Alta Reg 196/2010, as amended,
supplemented or otherwise modified from time to time;

“Orient” means Orient International Resources Group Limited, a company incorporated under the laws of the British
Virgin Islands on April 7, 2010;

“Orient Credit Facility” means the two-year credit facility entered into between Orient and the Corporation on
October 18, 2011;

“PADD” means Petroleum Administration for Defence District;

“Post-1 PO ShareOption Scheme” meansthe stock option plan approved and adopted by the Corporation on January 26,
2012 for the grant of stock optionsto eligible participantsfoll owing the compl etion of the Global Offering, asamended on
May 6, 2013;

“Preferred Shares’ means the preferred shares in the capital of the Corporation, being the Class “G” Shares, and the
Class“H" Shares;

“Pre-I PO ShareOption Schemes” meansthe stock option plan approved and adopted by the Corporation on May 9, 2007
and amended on April 30, 2008 and the stock option plan approved and adopted by the Corporation on May 7, 2009 and
amended on June 13, 2010;

“Renergy” means Renergy Petroleum (Canada) Co., Ltd., an affiliate of Changjiang Investment Group Co., Ltd,;

“SEDAR” means the system for electronic document analysis and retrieval maintained by CDS Inc. under the website
address http://www.sedar.conv;

“SEHK” means the Stock Exchange of Hong Kong Limited;

“SGER” meansthe Specified Gas Emitters Regulation (Alberta), AltaReg 139/2007, enacted under the Climate Change
and Emissions Management Act (Alberta), both as amended, supplemented or otherwise modified from time to time;
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“Shares’ meansthe Class“A” Common Vating Sharesin the capital of the Corporation aslisted on the SEHK, and prior
to the amendment of the Corporation’s Articles on February 28, 2012, the Class “A” Common Shares,

“Shareholders’ means the holder of the Shares and the holders of the Preferred Shares;
“Share Option Schemes’ means the Pre-IPO Share Option Schemes and the Post-1PO Share Option Scheme;

“Share Split” meansthe 20 for 1 share split effected by the Corporation on February 10, 2012 in respect all of theissued
and outstanding shares of the Corporation;

“SIPC” means Sinopec International Petroleum Exploration & Production Corporation, a company incorporated and
existing under the laws of the People's Republic of China, and awholly owned subsidiary of Sinopec;

“Sinopec” means China Petroleum & Chemical Corporation, ajoint stock limited company incorporated and existing
under the laws of the People’ s Republic of China and controlled by Sinopec Group;

“Sinopec Group” means China Petrochemical Corporation, a state-owned petroleum and petrochemical enterprise that
was incorporated in July 1988;

“Subscription Agreements’ meansthe three subscri ption agreements entered into between Sunshine and each of China
Life Insurance (Overseas) Company Limited, Charter Globe Limited and Cross-Strait Common Devel opment Fund Co.
Limited in January and February 2011, under which China Life Insurance (Overseas) Company Limited subscribed for
Class“B” Shares and Charter Globe Limited and Cross Strait Common Devel opment Fund Co., Limited subscribed for
Shares;

“SurfaceRightsAct” means Surface Rights Act (Alberta), RSA 2000, ¢ S-24, together with any amendmentsthereto and
all regulations promulgated thereunder;

“Surface Rights Boar d” means the Surface Rights Board established and continued under the Surface Rights Act;

“Tax Act” means Income Tax Act (Canada), RSC 1985, ¢ 1 (5th Supp), together with any amendments thereto and all
regul ations promul gated thereunder;

“TSX” meansthe Toronto Stock Exchange; and

“Water Act” meansthe Water Act (Alberta), RSA 2000, ¢ W-3, together with any amendmentsthereto and al regulations
promul gated thereunder.

Special Note Regarding Share Split

All shareinformationinthisAlF isprovided after giving effect to the Share Split (asdefined bel ow) that was approved by
the Shareholders of the Corporation at the Annual and Special Meeting of the Shareholders on January 26, 2012. The
Share Split became effective upon the filing of the Articles of Amendment on February 10, 2012.

Currency of Information

Theinformation set out in this Annual Information Form is stated as at December 31, 2014, unless otherwise indicated.
Capitalized terms used but not defined in the text are defined inthe “ Glossary of Technical Terms’ and the* Glossary of
Terms’.

Dollar Amounts

All dollar amounts set forth in this Annual Information Form are in Canadian dollars, except where otherwise indicated.
Referencesto “US$’ areto United States dollars and references to “HK$” are to Hong Kong dollars.
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CORPORATE STRUCTURE

Sunshinewasincorporated pursuant to the provisions of the ABCA on February 22, 2007. Theregistered office of Sunshine
is located at Suite 4000, 421 — 7" Avenue SW, Calgary, Alberta, T2P 4K9, Canada, and its corporate head office and
principal place of businessis located at Suite 1020, 903 — 8" Avenue SW, Calgary, Alberta, T2P OP7, Canada.

OnMay 4, 2007, Sunshineamended itsarticlesof association (the* Articles’) to add restrictions on thetransfer of itsshares,
removed restrictions on the number of sharehol dersallowabl e by the Corporation, removed the prohibition on the Corporation
from making an invitation to the public to subscribe for its securities and included a provision with respect to appoi ntment of
additional directors between annual general meetings.

On February 10, 2012, the Corporation amended its Articles to give effect to a 20 for 1 share split of al of the issued and
outstanding shares of the Corporation (the “ Share Split”).

On February 28, 2012, the Corporation amended its Articlesto increase the maximum number of directorsof the Corporation
from ten to fifteen, amended the retraction rights avail abl e to the hol ders of the Class“G” Sharesand the Class“H” Shares,
removed the voting rights availabl e to the holders of the Class “G” Shares, removed the provision with respect to liensthe
Corporation had against theissued and outstanding shares of itsregistered Shareholdersto the extent of their indebtednessto
the Corporation, included aprovisioninthe Articlesthat any future amendmentsor repeal s of the Corporation’ sby-law would
only be effectiveif passed by aspecia resolution of Shareholders, re-designated each class of shares of the Corporation such
that each class of shares are expressy indicated as being either “voting” or “non-voting” shares of the Corporation and
removed its private corporation restrictions with respect to restrictions on the transfer of shares of the Corporation.

On May 29, 2012, Sunshine Shareholders approved amendments to its bylaws in order to be consistent with the rules
governingthelisting of securitiesonthe SEHK. The bylawsnow expressy providethat all votesat sharehol der meetingswill
be made by way of ballot, except wherethe Chair decidesto alow avote on purely procedural or administrative mattersto be
by show of hands. Sunshine’ s Bylawswere also amended to provide that any person entitled to attend and vote at ameeting
of shareholders may appoint another person as his or her proxy, a person entitled to attend and vote at a meeting of
shareholders who holds two or more shares may appoint more than one proxy and a clearing house (or its nominees(s))
entitled to attend and vote at ameeting of sharehol ders may authorize such person asit thinksfit to act asitsrepresentative at
any meeting of Sunshine's shareholders (provided that if more than one person is so authorized, the authorization shall
specify the number and class of sharesin respect of which each representative is authorized). Finally, Sunshine's Bylaws
were amended to provide that al transfers of shares shall be effected by transfer in writing in the usual form, on the back of
Sunshine’ s share certificates or such other form asthe Board may accept provided that it shall bein such aform prescribed by
the SEHK and under hand only except where the transferor or transferee is a Clearing House (or its nominee(s)) or where
otherwise approved by the Board.

OnMay 4, 2012, Sunshine Oilsands (Hong Kong) Limited (“ SunshineHong K ong”) wasincorporated in Hong K ong under
the Companies Ordinance (Chapter 32 of the Laws of Hong K ong) and isawholly-owned subsidiary of the Corporation. The
address of the principal place of business for Sunshine Hong Kong is Unit 8504A, 85/F, International Commerce Centre 1
Austin Road West, Kowloon.

GENERAL DEVELOPMENT OF THE BUSINESS
ThreeYear History
Thefollowing isasummary of significant eventsin the devel opment of the Corporation’ sbusinessover the past threeyears:
2012

On January 4, 2012, the Corporation compl eted the repurchase and cancellation of al purchase and fee warrants for $68.9
million.
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On January 26, 2012, shareholders of the Corporation authorized the Corporation to complete up to a 25:1 share split. On
February 10, 2012, the Board of Directorsof the Corporation concluded that a20:1 share split was appropriate, increasing the
number of Common Shares, Preferred Shares and stock optionsto 20 timestheir previous outstanding amounts. All shareand
stock option information is therefore now presented on a post-split basis. In addition, the Articles of Incorporation were
amended to remove the voting rights from the Class “ G” preferred shares.

Sunshine received regulatory approval on January 26, 2012 for the 10,000 bbl/d West Ells SAGD project.

In February 2012, the Corporation entered into a non-binding memorandum of understanding with SIPC, with a view to
forming astrategic alliance and to carry out strategic cooperation. SIPCisawholly-owned subsidiary and integrated strategic
business unit of Sinopec that is engaged in overseas oil and gas exploration and production investments and business
operations, as well as carrying out Sinopec’s overseas upstream investments and operations. On November 20, 2013,
Sunshine signed an extension to the non-binding memorandum of understanding with SIPC, extending the expiry date from
December 31, 2013 to December 31, 2014. The memorandum of understanding expired on December 31, 2014.

On March 1, 2012, the Corporation successfully closed the Global Offering on the SEHK, issuing 923,299,500 Common
Shares at HK$4.86 per share, raising gross proceeds of $569.9 million (HK$4.5 billion). No Shareswereissued in Canada
pursuant to the Global Offering. The Corporation trades on the SEHK under the symbol “2012".

Also in conjunction with the Global Offering, the balance of $230.2 million of the share repurchase obligation, including
433,884,300 Common Shares (originally comprised of 289,256,200 Class “A” common shares and 144,628,100 Class “B”
common shares), were reclassified to share capital as the terms of the Subscription Agreements were agreed with the
subscription holders to have been met and the share repurchase obligation was extinguished. Prior to closing of the PO,
144,628,100 Class “B” common shares were exchanged for Class“A” common shares on a one for one basis and then
cancelled.

On May 1, 2012, the Corporation became a “reporting issuer” (such term as defined under the Securities Act (Alberta)) in
Alberta by way of an application to the ASC.

During June 2012, Sunshine repurchased 23,919,500 Common Sharesfor cancellation at an average price per Common Share
of approximately $0.62 (HK $4.647), for tota consideration of $14.8 million.

Between September and the end of October 2012, Sunshine repurchased 61,172,000 Common Sharesfor cancellation at an
average price per Common Share of approximately $0.39 (HK$3.093), for total consideration of $23.9 million.

On October 11, 2012, the Corporation signed a $200 million credit facility with a syndicate of financial institutions (the
“Credit Facility”). Inconjunction with the signing of the Credit Facility, the Corporation terminated its$100 million Orient
Credit Facility. On October 10, 2013, the Corporation’s Credit Facility matured and was cancelled by the Corporation.

On November 16, 2012, the Common Shares of the Corporation commenced trading on the TSX under the symbol “SUO”.
2013

On January 17, 2013, the Corporation entered into a non-binding memorandum of understanding with COSL to negotiate and
communicate with each other in respect of cooperation in devel oping multiplethermal fluid oil sandsexploration technology
in Canada. The memorandum of understanding was non-binding and expired on January 17, 2014.

On August 6, 2013, Sunshine announced that in light of Sunshine's planned expenditures and ongoing capital requirements
for its West Ells and other projects and its existing capital levels, the Board of Directors directed management of the
Corporation to commence a strategic review process to identify, examine and consider a range of strategic alternatives
available to Sunshine, with a view to progressing its oil sands development strategy and to preserving and maximizing
shareholder value. The process could result in one or more strategic transactions being completed by the Corporation
including, debt or equity financing of the Corporation, ajoint venture or other strategic transaction involving Sunshine, or its
assets, and athird party.



17

On August 18, 2013, Sunshine announced that construction work at its West Ells project site had been suspended pending
receipt of additional funding.

Sunshine received regulatory approval from the AER on September 15, 2013 for the 10,000 bbl/d Thickwood project.
On October 10, 2013, the Corporation’s Credit Facility matured and was cancelled by the Corporation.

On October 20, 2013, Sunshine entered into an joint operating agreement (the* Joint Oper ating Agreement”) with Renergy
with regardsto Sunshine’ sMuskwaand Godin areaoil sand leases, pursuant to which Renergy agreed to fund up to 100% of
theinitial joint operations conducted on the lands up to a maximum of $250 million in return for a50% working interest in
the leases (excluding the carbonate formations therein), subject to reduction in certain circumstances.

On December 10, 2013, Sunshine completed a non-brokered private placement of atota of 106,800,000 units at a price of
HK$1.70. Each unit consisted of one Class“A” common share and one-third of one purchase warrant for aggregate gross
proceeds of HK$181,560,000 (approximately $24.9 million). Each of the 35,600,000 purchase warrants hasan exercise price
of HK$1.88 (approximately $0.26) and is exercisable until December 6, 2015. Sunshine granted 42,720,000 feewarrantsto
two finders in connection with the above financing. Each fee warrant has an exercise price of HK$1.88 (approximately
$0.26) and is exercisable until December 10, 2015. Sunshine a so paid HK$5,446,800 (approximately $0.745 million) asa
3% finder’ sfee onthisclosing. The net proceeds from the above financing were used to address Sunshine’ s short term capital
requirements, corporate objectives and for general corporate purposes.

Following suspension of construction at the Corporation’s West Ells SAGD project, many of the Corporation’s suppliers
placed builders' liensonthe Corporation’ s property to secure past due and unpaid invoi ces and/or have made claims against
the Corporation. The aggregate value of the liens and claims was initially approximately $121.8 million, exclusive of any
interest or claimed legal costs. On December 12, 2013, the Corporation made apayment to all of itssuppliersequal to 25% of
the outstanding principal amounts claimed as owing to the suppliers as of December 3, 2013 and reached an initial
forbearance agreement with such suppliers until February 28, 2014.

Further to the approval by the government of Alberta of the LARPin August 2012, the implementation of and compliance
with thetermsof the LARPwasinitiated on December 6, 2013. Thisimplementation affected the Corporation’ spropertiesin
the Harper area, where 24 agreementswere atered in whole or in part with cancellation of Oil SandsLeasesresultinginaloss
of 102,365 hectares of land. Sunshine received compensation in the amount of $4.9 million for the Oil Sands L eases
cancelled by the government of Alberta on December 13, 2013. The resource impact assessment indicated a loss of
recoverabl e resource; however, thislosswas offset by the addition of recoverable resourcesresulting from the acquisition of
5,088 hectares in the Harper Birch River areain March of 2013.

2014

On January 14, 2014, Sunshine completed a non-brokered private placement of atotal of 45,588,235 units at a price of
HK$1.70. Each unit consisted of one Class“A” common share and one-third of one purchase warrant for aggregate gross
proceeds of HK$77,500,000 (approximately $10.9 million). Each of the 15,196,078 purchase warrants has an exercise price
of HK$1.88 (approximately $0.26) and is exercisable until January 14, 2016. Sunshine granted 18,235,294 fee warrants to
onefinder in connection with the above financing. Each fee warrant hasan exercise price of HK$1.88 (approximately $0.26)
and is exercisable until January 14, 2016. Sunshine also paid HK$2,325,000 (approximately $0.3 million) asa3% finder's
fee on thisclosing.

On January 21, 2014, Sunshine completed a non-brokered private placement of atotal of 45,000,000 units at a price of
HK$1.70. Each unit consisted of one Class“A” common share and one-third of one purchase warrant for aggregate gross
proceeds of HK$76,500,000 (approximately $10.8 million). Each of the 15,000,000 purchase warrants has an exercise price
of HK$1.88 (approximately $0.26) and is exercisable until January 21, 2016. Sunshine granted 18,000,000 fee warrants to
onefinder in connection with the above financing. Each fee warrant hasan exercise price of HK$1.88 (approximately $0.26)
and is exercisable until January 21, 2016. Sunshine aso paid HK$2,295,000 (approximately $0.3 million) asa3% finder's
fee on thisclosing.
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On February 7, 2014, Sunshine completed a non-brokered private placement of atotal of 45,000,000 units at a price of
HK$1.70. Each unit consisted of one Class“A” common share and one-third of one purchase warrant for aggregate gross
proceeds of HK$76,500,000 (approximately $10.9 million). Each of the 15,000,000 purchase warrants has an exercise price
of HK$1.88 (approximately $0.26) and is exercisable until February 7, 2016. Sunshine granted 18,000,000 fee warrants to
onefinder in connection with the abovefinancing. Each fee warrant hasan exercise price of HK$1.88 (approximately $0.26)
and is exercisable until February 7, 2016.

On February 20, 2014, the Corporation made a second payment to all claimants and lienholders equal to 20% of the
outstanding principal amounts owed as of December 3, 2013. In connection with the partia payments of outstanding
amounts, all lienholders and claimants agreed to forbear on the enforcement of their liens and claims until May 31, 2014.

On February 28, 2014, Sunshine completed a non-brokered private placement of atotal of 45,653,958 units at a price of
HK$1.70. Each unit consisted of one Class“A” common share and one-third of one purchase warrant for aggregate gross
proceeds of HK$77,611,729 (approximately $11.1 million). Each of the 15,217,986 purchase warrants has an exercise price
of HK$1.88 (approximately $0.26) and isexercisable until February 28, 2016. Sunshine granted 18,261,583 feewarrantsto
onefinder in connection with the abovefinancing. Each fee warrant hasan exercise price of HK$1.88 (approximately $0.26)
and isexercisable until February 28, 2016. This private placement representsthefirst tranche of anirrevocabl e subscription
for 84,000,000 units. On May 19, 2014, Sunshine cancelled the remaining balance of this subscription.

On June 25, 2014, Sunshine compl eted anon-brokered private placement (the“ June 2014 Private Placement”) of atotal of
640,000,000 Common Shares at aprice of HK$0.85 per Common Share (approximately $0.12 per Common Shareat thetime
of closing) for aggregate gross proceeds of HK$544 million (approximately $76.25 million at the time of closing).

On July 21, 2014, the Corporation sold certain non-core oil sands assets to a third party industry partner for total
consideration of $20 million.

On August 8, 2014, the Corporation closed an offering of US$200 million of 10% senior secured notes (the“ Notes”) issued at
a price of US$938.01 per US$1,000 principal amount. The Notes are described in further detail under the heading
“Description of Share Capital and Debt Securities— Notes”.

On August 18, 2014, the Corporation formally terminated the strategic alternativesreview processthat wasinitiated in August
of 2013 with the securing of financing to recommence construction of the first 5,000 bbl/d phase of the West Ells project.

2015

In March 2015, Sunshine announced it had extended its commissioning and start up period for thefirst phase of itsWest Ells
SAGD facilities operation.

SIGNIFICANT ACQUISITIONS

Sunshine did not complete any significant acquisitions during the financial year ended December 31, 2014 for which
disclosureisrequired under Part 8 of National Instrument 51-102 — Continuous Disclosure Obligations.

DESCRIPTION OF THE BUSINESS
Overview

Sunshineisheadquartered in Calgary, Albertaand the Corporation’ s principal operationsare the eval uation and devel opment
of its diverse portfolio of Oil Sands Leases in the Athabasca region of the Province of Alberta. The Corporation’s seven
principal operating regionsinthe Athabascaareaare at West Ells, Thickwood, Legend, Harper, Muskwa, Goffer and Portage.
In addition, the Corporation has non-principal areaswith no immediate development planslocated at East Long L ake, Crow
Lake, Godin, Saleski and South Thickwood. The Athabascaregionisthelargest oil sandsregionin Alberta, and Canada’ sail
sandsrepresent thelargest oil resourcefound in astable political environment located inthewestern hemisphereand thethird
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largest ail resource in the world, with 168 billion bbls of estimated resources. The Canadian oil sands are the largest single
source of supply of oil imported into the United States.

Alberta’s oil sands areas

Source: AER

Sunshineisfocused on devel opment of itsassets, having undertaken construction development at West Ellsand, inlate 2013,
Sunshine obtained approval for a 10,000 bbl/d project a Thickwood. Sunshine is awaiting regulatory approval for an
additional 10,000 bbl/d project at Legend, with such approval being anticipated in 2015. Incremental devel opment of West
Ells, Thickwood and L egend in modul ar and scal able phaseswill assist in managing project timing and cost pressures, aswell
asallowing Sunshineto take advantage of any improvementsin recovery technologies. With approximately 3.4 billion bbls of
best estimate contingent resources and 436 MMbbl s of proved plus probabl e reserves, Sunshine has significant commercial
development potential. Sunshine’s commercia development plans in the West Ells, Thickwood and Legend areas target
300,000 bhl/d of production from these areas.

Oil Sands L eases

We hold approximately 1,039,127 acres (approximately 415,651 hectares) of leases (including our Oil Sands L easesand our
PNG Leases and Licences) in the Athabasca oil sands region of north eastern Alberta that we have acquired, primarily
through Crown Land Sales and also by purchases from third parties, for approximately $81.5 million. We have a 100%
workinginterest in almost all of our oil sand leaseswith the exception of our oil sand leasesinthe Godin and Muskwaregion
(in which we have retained our 100% working interest position in the carbonate formations but have granted Renergy a 50%
working interest in the clastic formations pursuant and subject to theterms of the Joint Operating Agreement). Our portfolio
of Oil Sands Leases consists of three distinct asset categories: clastics, carbonates and conventional heavy oil.
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The map below highlights our Oil Sands L eases.

Figure 1: Sunshine OilsandsLtd. Lease Map
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This AlF includes estimates of our reserves and resources made by GLJ and D& M. These estimates are described in the
section titled “ Satement of Reserves Data and Other Oil and Gas Information”.
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Development of Our Assets

West Ells

The West Ells asset area consists of approximately 9,600 hectares of contiguous oil sands leases and is located within the
Athabasca oil sands region between townships 94 to 96 and ranges 17 and 18 west of the fourth meridian. This areais
contiguouswith the Corporation’ s Legend asset area, providing synergiesin development plansfor the combined area. The
areaislocated approximately 80km to the northwest of the city of Fort McMurray, with permanent road access compl eted to
the West Ells site. This permanent road access links West Ellsto Provincial Highway 63 just north of Fort McMurray. In
addition, natural gas pipelineinfrastructure existsin theimmediate West Ellsareaand isin the process of being connected to
the West Ells site.

The bitumen reservoir at West Ells is contained in the Wabiskaw member of the Clearwater formation, which is aclastic
reservoir. Inthe GLJReport, GLJ has assigned an estimated 86 MMbbls of proved undevel oped reserves, 140 MM bbls of
proved plus probable undevel oped reserves and 640 MMbbls of best estimate contingent resources. The asset is expected to
be exploitable using proven SAGD technology. The Corporation has a100% working interest with an ultimate devel opment
potential of 130,000 bbls of bitumen per day.

Project Development

Sunshine obtained regulatory approval for thefirst 10,000 bbl/d SAGD facility on January 26, 2012 (West Ells Phase 1 and
2), and the project began construction in late 2012. Significant progress was made at West Ells with the first steam
anticipated for thefourth quarter of 2013; however, progress was cut short by the difficult but necessary decision to suspend
construction on August 18, 2013 dueto insufficient capital. With thefirst 5,000 bbl/d pad of 8 well pairsalready drilled and
compl eted, drilling was completed on the second 5,000 bbl/d pad of afurther 8 well pairsand then the wells were suspended
to await completion activities.

Following the August 18, 2013, suspension of West Ells construction, Sunshine completed an extensive re-examination of
capital costs for the West Ells Project, Phase 1 and 2, including costs associated with suspending and then restarting
engineering, procurement and construction activities. The central processing facility and the site were winterized to protect
the assets pending funding. With funding in place, project construction re-commenced in October 2014.

For the year ended December 31, 2014, $42.2 million has been incurred for West Ell's equipment, engineering construction,
civil works, drilling, completions and other post-suspension project related expenditures.

To date, Sunshine has completed:

e Phase 1 drilling and completion of eight well pairs;

o Phase 2 drilling of eight well pairs;

e In 2014, activities supporting construction re-commencement were compl eted;

e Construction re-commenced on West Ells’ Phase 1 5,000 bbl/d facility in October 2014;
o Phase 1 facility is nearly complete, with first steam currently estimated in June 2015; and
o Phase 2 facility is 22% complete.

The Corporation plansto complete the following key project activitiesin 2015: mechanical and electrical installation; final
commissioning; and commencement of SAGD start-up operations.

Theinitial West Ells 5,000 bbl/d facility represents a 5™ generation SAGD plant, using proven technology for the surface
facilities.

Sunshine plans to devel op the West Ells asset area using a staged devel opment strategy. Phase 1 is expected to provide the
initial 5,000 bbl/d of production, while Phase 2 is expected to provide an additional 5,000 bbl/d of the Corporation’ s 300,000
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bbl/d development plan in the clagtics. Sunshine has the potential to develop the West Ells asset (130,000 bbl/d) in
conjunction with the Legend area (100,000 bbl/d), providing an estimated 230,000 bbl/d of production capacity towardsthis
strategy. In support of this, the Corporation has progressed environmental field work and completed engineering effortsin
support of commercial applications planned for 2016 in Legend.

Thickwood

The Thickwood region consists of Qil Sands L eases covering 7,936 hectares of oil sands leases and is located within the
Athabascaoil sands region between Townships 90 and 91 and Range 18 west of the fourth meridian, approximately 90 km
from Fort McMurray and 40 km from West Ells.

The bitumen reservoir at Thickwood is contained in the Wabiskaw member of the Clearwater formation, which isaclastic
reservoir. The GLJ Report shows an estimated 160 MMbbls of probable undeveloped reserves and 278 MMbbls of best
estimate contingent resources with an ultimate production potentia of 70,000 bbl/d, in which the Corporation has a 100%
working interest. The asset is expected to be exploited using proven SAGD technology.

Project Development

The Corporation filed an application for regulatory approval for thefirst 10,000 bbl/d project in October 2011 and approval
was obtained in September 2013.  Sincethen, the Corporation has continued itsinternal design and planning for devel opment
of this asset.

Following completion of Phase 2 of the 10,000 bbl/d West Ells SAGD project, Sunshine intends to devel op the Thickwood
areain phasesin order to control costs, implement improvements in recovery technol ogies and improve efficiency.

Sunshine plansto further devel op the Thickwood asset areausing a staged devel opment strategy. Commercial expansi on of
this areato 70,000 bbl/d is a key component of the Corporation’s 300,000 bbl/d devel opment plan in the clastics.

Legend

The Legend asset area consists of 9,216 hectares of oil sands leases and islocated within the Athabasca oil sandsregionin
Township 96 and Range 18 west of the fourth meridian, approximately 100 km from Fort McMurray and 15 km from West
Ells. The Legend lease areais contiguous with the West Ellsleases, and will therefore benefit from synergiesin long term
devel opment including permanent road access, natural gas infrastructure, and location of key plant facilities

The bitumen reservoir a Legend is contained in the Wabiskaw member of the Clearwater formation, which is a clastic
reservoir. The GLJ Report shows an estimated 135 MMbbls of proved plus probable reserves and 579 MMbbls of best
estimate contingent resources. The Corporation isestimating an ultimate production potential of 100,000 bbl/d fromthis asset
area, in which the Corporation has a 100% working interest. The asset is expected to be exploitable using proven SAGD
technology.

Project Development

In November 2011, the Corporation filed an application for regul atory approval for thefirst 10,000 bbd/d SAGD Project at
Legend. Sunshineresponded totheinitial round of SIR’sfrom the regulatorsin 2012 and completed thefinal set of SIR’sin
December 2013. Regulatory approval isexpected in 2015, and the Corporation has progressed internal engineering design
efforts for the project.

Sunshine estimatesthereisan ultimate devel opment potential of over 100,000 bbl/d of bitumen fromthe Legend area. When
combined with the estimated 130,000 bbl/d from West Ells, thisresultsin an estimated total production capacity for thearea
of 230,000 bbl/d. Sunshineis progressing with internal design and planning for development of this asset.

Following compl etion of Phase 2 of the 10,000 bbl/d West Ells SAGD project, Sunshineintendsto develop the Legend area
through phases to control costs, implement improvementsin recovery technologies and capture efficiencies.
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2015 Drilling Program

Therewere no drilling programs conducted in the 2013/2014 or 2014/2015 winter seasons. Thelast drilling that occurred was
for West Ells Phase 2 SAGD wells and all drilling was completed by August 2013. Sunshine currently has no plans for
further drilling in 2015.

Other Clastic Assets

In addition to the three core areasthat have been identified to datefor commercial development, we are continuing to evaluate
other clastic areas, in part through future delineation programs to expand these existing commercia areas and potentially
identify new commercial areas. Wewill continue to monitor and assess the results of each winter program as we weigh our
investment decisionsin order to maximise value. The other clastic areas (Harper, Muskwa/Godin, Portage and East Long
L ake) have been estimated to contain 1,007 MMbbl of best estimate contingent resources by our Independent Evaluatorsasat
December 31, 2014. As described below, these properties are not subject to near term mineral agreement expiry issues.

Joint Venture

On October 20, 2013, Sunshine announced it had entered into the Joint Operating Agreement with Renergy in respect of
Sunshine’s Muskwa and Godin oil sands leases (excluding the carbonate formations contained therein). In exchange for a
50% working interest in these 0il sands|eases, Renergy agreed to fund 100% of theinitial joint operations conducted on the
lands up to afixed maximum amount of $250 million (the“ Commitment Cap”) in order to meet aproduction target of 5,000
barrels per day (the “Production Target”). Renergy, as operator, can deploy funding in its discretion until the earlier of
when it funds up to the Commitment Cap or until production from the lands over any 20 consecutive days period equals or
exceeds the Production Target.

In the event that the Commitment Cap or Production Target isnot reached by an outside date (being the earlier of threeyears
the date of receipt of al required regulatory approvalsin respect of the first phase of discrete operations and October 20,
2019), Renergy’ sworking interest shall be reduced commensurate to the lesser of either the difference between the funding
contributions it made and the Commitment Cap or the difference between the average production achieved from the lands
compared to the Production Target.

Renergy obtained approval for a steam and carbon dioxide co-generation co-injection thermal pilot project on January 26,
2015.

Carbonates

The Corporation’s land base includes a significant bitumen resource in the carbonates, with resources in six different
horizons. The Independent Reports have attributed best estimate contingent resources of 132 MMbblsto the Leduc at West
Ells, and 715 MMbblsin the Upper Ireton, Nisku, Blueridge, and Wabamun formationsin Portage, Goffer and Muskwa. An
additional 284 MM bbls have been assigned to the Grosmont formation in Harper as sub-economic contingent resources.

The Corporation has progressed devel opment of the carbonates through delineation drilling in each area, detailed reservoir
characterization, and field piloting in the Harper area. Internal technical analyses of this data continues to progress with a
focus on optimizing recovery techniques and devel opment planning.

Location and Size

The Harper area contains a total of 383 sections. The Grosmont formation is well known as athick, vuggy, and highly
fractured and permeable dolomite reservoir with high bitumen content. Sunshine’ s project areaislocated approximately 19
km north of Shell Canada's significant oil sandsleasesin Townships 95t0 99, Ranges 23 to 25. The Corporation executed a
field pilot to evaluate CSS technology at Harper over the winter seasons of 2010 and 2011. This pilot provided key datain
regard to fluid mobility and reservoir characterization within the Grosmont that hasbeen incorporated into reservoir modelsto
optimize thermal recovery schemes. The GLJ Report indicates 284 MMbbl of best estimate contingent resources. These
volumes do not meet the 10% discount rate used by GL J and have been classified as "sub-economic" at thistime. As such,
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volumes can be disclosed but not the economic value. “ Sub-economic” resources may become economic at higher commodity
prices. It is anticipated that with a sustained WTI price of US$101/bbl and further project definition, the project may
reasonably achieve a 10% rate of return and be reclassified as “economic” best estimate contingent resources.

In December 2013, theimplementation of LARP affected the Corporation’ s propertiesinthe Harper and East Long Lake area,
where 24 agreements were altered in whole or in part with cancellation of Oil Sands Leases resulting in a loss of
approximately 84,000 hectares of land. Thisresulted in aloss of recoverable resource; however, thislossis offset by the
addition of recoverable resourcesresulting from the acquisition of 5,088 hectaresin the Harper Birch River areain March of
2013.

The Ells Leduc carbonate resource includes 31 sections and covers the northern-most extension of the Leduc carbonate reef
margintrend. Sunshine’sproject areaislocated approximately 3 km north of Athabasca Oil Corp.’sLeduc TAGD pilot area
in Townships 95 and 96, Ranges 18 and 19 west of the fourth meridian. The Leduc reef margininthisareaisan attractive
bitumen carbonate prospect, consisting of a highly fractured dolomitized reservoir with an extensive vuggy porosity and
permeability system. The GLJ Report indicates 132 MMbbls of best estimate contingent resource to the Corporation’ s Ells
Leduc carbonates.

The Corporation a so holds resources in the Portage, Goffer and Muskwa areas, in the Upper Ireton, Nisku, Blueridge, and
Wabamun formations. The D&M Report indicates 715 MMbbls of best estimate contingent resource from these aress.

The Portage region consists of 287 sections, of which 152 sections include bitumen carbonate resource potential with the
Upper and Lower Nisku Formation. Sunshine’s project area is located within the Athabasca oil sands region between
Townships 76 and 79 and Ranges 17 and 21 west of the fourth meridian. The Nisku zone at Portage is dolomitized and
fractured, and hasboth an intercrystalline and extensive vuggy porosity system making thisahighly permeable pay zonewith
high bitumen saturation. Thisregion offers conventional heavy oil production aswell as significant carbonate devel opment
potential. The areaalso benefitsfrom oil and gas development infrastructure in the area, including access to roads, labour,
and services.

The Goffer area contains 36 contiguous sections of bitumen carbonate resource and is located in Townships 91 and 92,
Range 1 west of thefifth meridian. Two bitumen carbonate zones have been identified and mapped over thisasset: the Upper
Ireton and Nisku. The Upper Iretonisabitumen saturated extensively fractured and brecciated carbonate with intercrystalline
porosity. Thethick Nisku pay zoneisaso abitumen saturated fractured carbonate with intercrystalline porosity, aswell as
vuggy porosity that enhance this reservoir’s porosity and permeability.

The Muskwa area covers 337 contiguous sections of carbonate resource, located in Townships 83-89, Ranges 24-26W4 and
1-2W5 within the Athabasca oil sands region. The Corporation’s bitumen carbonate resource is contained within the
Wabamun, Blueridge and Nisku formations. Like the Nisku, the Wabamun and Blueridge pay zonesin the Muskwaareaare
a bitumen saturated, highly porous and permeable dolomitized and fractured reservoir, with vuggy and intercrystalline
porosity.

Project Development

The Corporation’ s technical teams continue to collect, map, and evaluate the large amount of well log, core, and reservoir
datato characterize and rank the opportunity that exists on each of the Corporation’ sfive main carbonate properties (Harper,
Ells, Portage, Goffer, and Muskwa). Thedrilling of additional delineation wellsover these propertiesisanticipated over the
coming drilling seasons following completion of Phase 2 of the 10,000 bbls/d West Ells SAGD project. The Corporation’s
carbonate workflow model will utilize thisextensive carbonate data set to devel op reservoir model sand ssmulationsthat will
lead to optimal devel opment plans and exploitation strategies.

Conventional Heavy Oil

Sunshine hasidentified conventional heavy oil opportunities across several areaswithin our land base, including Muskwa,
Harper, Godin and Portage. The development of these conventional oil reservoirs may not require thermal stimulation but,



25

dueto their location, should benefit from the Alberta oil sandsroyalty structure. This provides an economic advantage over
heavy ail in other locations. The most advanced of these projectsis in the Muskwa area where, prior to the joint venture
agreement with Renergy, we executed severa stages of preliminary exploration and development spending. We
demonstrated sustained production from several well types, including horizontal, slant and vertical wells.

Our Muskwa property began producing in September 2010. Production volumes from the Muskwa property are not
economic. On October 20, 2013, we entered into the Joint Operating Agreement with Renergy, pursuant to which we granted
a50% working interest in the clastic formations contained in our oil sands leasesin the region.

Sunshine continues to work with Renergy on short term and long term planning and thermal technology evaluation for
potential development inthe Muskwaand Godin areas. Thefirst thermal singlewell pilot project application wassubmittedin
July 2014, and approved on January 26, 2015. Renergy, as operator, suspended production operations in December 2014
based on project economics and future long term planning.

Regional Infrastructure
Product Movement

Weintend to transport early SAGD production volumes by truck viayear round accessroads. In early stages of devel opment,
below 10,000 bbl/d at any site, thetruckswill also be used to transport diluent to sitefor usein the extraction process and for
blending with the bitumen to makeit ready for transportation and sale. Optionsare currently being reviewed to identify the
delivery point to which the blend will betrucked. Thiscouldincludedelivery to pipelineor rail salespoints. In conjunction
with developing SAGD facilities, we also intend to devel op related infrastructure such asamain accessroad, spur roads and
natural gas pipelines. Once higher production levels are achieved, pipeline transportation is expected to be available from
third partiesto satisfy the need for takeaway capacity for the regional devel oping projects.

We shared thetotal cost of our all season road with industry partners. Theall season road has awide running surface capable
of managing heavy loads, construction modules and equipment and will be available for public use without liability to us.
Industry users will pay usfor their use of the road.

Water Source

Werequirewater to generate steam for our SAGD recovery process. We have explored for and confirmed the presence of a
significant water sourcelocated in the Viking Formation. Thisshoreline complex is mapped up to 65m thick at the apex and
is spread over three Townships, or over 279 km?. The average porosity for the Viking water sand is generally 35% in the
West Ellsand Legend areas. Thiscomplex containsan estimated 19 billion bbls of water supply underlying our leases. This
water is not utilized for any other purposes. We understand that, under the Water Act, the AESRD has the discretion to
requirethat security requirements beimposed pursuant to the requirements set out by theregulations. To date, theregulations
only requirethat security be provided if an approval is cancelled or suspended under the Water Act. Generally, AESRD may
suspend or cancel alicencein anumber of situations, including at the request for alicensee, if alicensee isindebted to the
government of Alberta or for non-compliance with the Water Act. Thereis also no royalty or fee owed to the Crown for
water usage. Having consulted with our Canadian legal advisers, we anticipate no material issues or complications with
obtaining the water licence nor any issues with the ongoing utilisation of this water source.

We havedrilled and licenced 3 water source wellsfor the West Ells operation. Two morewater wellsweredrilled and tested
for deliverability, the wells will be tied-in for future project expansion. We do not receive any government subsidies for
water. Inaddition to our Viking, non-saline water source, we are exploring saline water sourcesthat wehaveidentifiedinthe
Devonian Leduc and Grosmont Formations for long term operations.

Natural Gas

Werequire natural gasto fuel our steam generators and to generate electricity to power our pumps and other equipment for
our SAGD processing. Weintend to purchase natural gason the TCPL intra-Albertapipeline system. Accessto thispipeline
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system would allow Sunshine to purchase interruptible and firm gas on the open Alberta market. This market isliquid and
robust.

Cogeneration of Power

Sunshine hasincorporated plansto integrate cogeneration into our SAGD projectsthroughout their lives. Integrated natural
gas driven cogeneration istypically more economic than purchasing electricity from the grid, and has fewer emissionsthan
coal power generation. For the West Ells project, Sunshine applied for and received approval from the AUC for a power
plant generating atotal capacity of 24 MW of eectricity on June 12, 2013. Sunshine has also applied for approval for an
Industrial System Designation to facilitate power distribution around theentire site. The cogeneration unitsmay also betied
into the Alberta electrical grid to sell surplus power to the grid when it is established in the project area and economically
feasible. In addition, we expect the grid will eventually provide backstopping to the projects.

Over time, ascommercia projectsfor bitumen extraction are established in the region, we anticipate that transmission lines
will be tied into the grid. At least one incumbent transmission facility owner is well advanced in its proposed siting of
facilities near Sunshine's West Ells project and applications have been filed with the AUC. Critica demand levels are
required to trigger the applicable transmission facility owner to allocate capital for new transmissionlines. Alternatively, the
Transmission Deficiency Regulation, AltaReg 176/2014 and amendmentsto the Transmission Regul ation, AltaReg 86/2007
wereintroducedin 2014 and permit oil sandsand other industrial operatorsto construct their ownradial transmissionlinesfor
the purposes of providing power fromthe provincial grid to their operations under certain circumstances and by constructing
the transmission line themselves and paying the capital charges up front.

Diluent

We do not intend to upgrade our bitumen, and expect to utilize condensate as a diluent. We anticipate that, prior to the
installation of dilbit and diluent pipelines, truckswill be used for transportation of volumesto and from the site. We expect
that trucks and/or railcarsreturning from the delivery of blended dilbit will be loaded with diluent, which we expect will be
stored on site for use in the SAGD process and for blending of future production volume. The condensate will come from
various condensate hubs in Alberta. We anticipate diluent for future project phaseswill come from various potential
suppliers. Weare currently considering optionsfor the diluent supply for the West Ells project and we arereviewing diluent
supply arrangements.

Marketing of Bitumen Blend

We anticipatethat our bitumenwill be blended with diluent and sold asadilbit or railbit. These productsare sold to refineries
in Canadaand the United States. Our conventional heavy oil istypically priced off the Canadian benchmark crude known as
Western Canadian Select, which ispriced at Hardisty at amonthly floating differential to WTI. We expect our bitumen will
be similarly priced though at a discount to Western Canadian Select due to deductions for quality and transportation.

Revenue

The revenue that a producer ultimately receives for one barrel of bitumen production is derived from the price of bitumen
blend, lesstransportation and diluent costs. The pricefor bitumen blend isbenchmarked to conventiona heavy oil at various
locations, which in turn typically trades at a discount to light oil benchmarks such as WTI at Cushing, Oklahoma or
Edmonton Par in Alberta.

Bitumen revenue depends on the cost of diluent and the blending ratio required to create bitumen blend. The price of diluent
varies depending on its quality attributes, although it typically trades at apricethat issimilar to WTI or Edmonton Par. We
understand the supply of diluent to be currently adequatein the oil sandsregion, withimportsfromthe U.S., and management
expects to be able to source sufficient quantities to satisfy blending requirements.
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Royalties

Albertarequiresroyalties be paid on the production of natural resourcesfrom landsfor whichit ownstheminera rights. The
Government of Alberta' s royalty share from oil sands production is price-sensitive. The royalty range applicableto price
sengitivities changes depending on whether the project’ s statusis pre-payout or post-payout. “Payout” isgenerally defined as
the point in time when a project has generated enough net revenue to recover its costs and provide a designated return
allowance. The base pre-payout royalty rate starts at 1% of gross revenue and increases for every dollar that the world ail
price, asreflected by the WTI crude ail pricein Canadian dollars, is priced above $55 per barrel, to amaximum of 9% when
the WT]I crude oil priceis$120 per barrel or higher. The post-payout royalty rate, on the other hand, isbased on net revenue,
and starts at 25% and increases for every dollar the WTI crude oil priceisabove $55 per barrel to amaximum of 40% when
the WTI crude oil priceis $120 per barrel or higher. Specified capital and operating costs may be deducted to arrive at net
revenue for this calculation.

Industry Conditions

Both the Canadian and international oil industry are highly competitive. Qil producers compete with each other in anumber
of areas, including in attracting and retaining experienced and skilled personnel, the procurement of equipment, access to
capital markets, the exploration for, and the development of, new sources of supply, the acquisition of ail interests, the
distribution and marketing of petroleum products, and obtaining means of transportation. Sunshinewill directly competewith
other producersof bitumen, bitumen blends, synthetic crude oil and conventional crude oil. Some of these competitors have
lower costs and greater financial and other resources than Sunshine. A number of competitors have significantly longer
operating histories and have more widely recognised brand names, which could give such competitors advantages in
attracting customers, partners and employees. We proposeto leverage our contactsin Asia, and in particular China, in order
to source more cost-effective supplies, plant and equipment to support our devel opments.

Employees
At December 31, 2014, Sunshine had 87 full time employees.
Memorandum of Under standing for Strategic Cooperation with SIPC

We entered into a non-binding memorandum of understanding in February 2012 with SIPC, awholly owned subsidiary of
Sinopec, with aview to forming astrategic alliance and to carry out strategic cooperation. Sinopec isone of the major state
owned petroleum and petrochemical groupsin China. SIPC partnered with Chinalnvestment Corporation, asovereign wealth
fund of China, in eval uating the opportunity. The partiesintention wasto examine opportunitiesfor joint participationinthe
development, exploration and production of oil sands leases, as well as other mutually agreed investments and projectsin
Canadaand globally. SIPCisawholly owned subsidiary and integrated strategic business unit of Sinopec that isengagedin
overseas oil and gas exploration and production investments and business operations, as well as carrying out Sinopec’s
overseas upstream investments and operations. One of Sunshine’ s strategiesisto work closely with multinationalsin areas
such as logistics, procurement, construction, technology and financing in order to increase our production through joint
exploration and devel opment activities.

At the present time, no specific detailsin relation to joint cooperation projects, the form and funding of any investments or
their timing have been agreed between the Corporation and SIPC, nor have any such projectsarisen. In late 2013, the non-
binding memorandum of understanding was extended to and subsequently expired on December 31, 2014.

STATEMENT OF RESERVESDATA AND OTHER OIL AND GASINFORMATION
Overview

Theinformation set forth below relating to the Corporation’ s reserves and resources includes forward-looking information,
which is subject to certain risks and uncertainties. Please see the sectionstitled “ Forward-Looking Satements’ and “ Risk
Factors” for further discussion.
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I ndependent Reports

The Corporation engaged the Independent Eval uatorsto prepare independent reserve and resource assessmentsfor its assets
effective as of December 31, 2014.

The GLJ Report was prepared on March 2, 2015. The D&M Report was prepared on March 3, 2015.

. GL J Report —GL Jevaluated the Corporation’ s assets at West Ells, Thickwood, Legend, East Long Lake,
Crow Lake, Ells Leduc and Harper (carbonates only).

. D& M Report —D& M evauated the Corporation’ s assets at Portage, Harper (clastic only), Muskwa, Godin
and Goffer.

Thelndependent Evaluators carried out their eval uationsin accordance with the COGE Handbook and standards established
by the Canadian Securities Administratorsin NI 51-101. All of the Corporation’s properties are located in the Province of
Alberta and are described elsewhere in this Annua Information Form.

GLJ s Report on Reserves Data by Independent Qualified Reserves Evaluator or Auditor and Report on Resources Data by
Independent Qualified Reserves Evaluator or Auditor and D&M’ s Report on Resources Data by Independent Qualified
Reserves Evaluator or Auditor are set forth in Schedule“A” to this AIF. The Corporation’s Report of Management and
Directors on Oil and Gas Disclosureis set forth in Schedule “B” to this AIF.

Theevaluation procedures employed by GLJand D&M arein accordance with standards contai ned i n the COGE Handbook,
and the aggregate reserve and resource estimates and val uations presented in this section are arithmetic sums of the reserves
and resource estimates and val uations contained in the Independent Reports. Gross reserves are the Corporation’ s working
interest share before deducting royalties and without including any royalty interests of the Corporation. Net reservesarethe
Corporation’s working interest share after deduction of royalty obligations, plus the Corporation’s royalty interests in
reserves.

Reserves and Resour ces Classification

Asanin-situ bitumen project is devel oped, the estimated recoverable volumes will be classified according to their stage of
development. Beforefiling aregul atory application seeking approval to proceed with adevel opment project, the associated
estimated recoverable volumes are categori zed as contingent resourcesand are sub-categorized in low, best and high estimate
cases. Upon filing for regulatory approval, and assuming no other significant contingencies exist, the estimated volumes
associated with the devel opment project are categorized as reserves and may be sub-categorized as probable and possible
reserves. Upon the receipt of regulatory and internal corporate approvals, and assuming no other significant contingencies
exig, the estimated volumes associated with an in-situ bitumen development project may be sub-categorized as proved
reserves.

Proved undevel oped reserves have been assigned by GLJ to Sunshine’s West Ells 10,000 bbl/d development. Probable
undevel oped reserves have been assigned by GLJ to Thickwood, which has regulatory approval. Application has been
submitted for regulatory approval of Legend' s first phase 10,000 bbl/d devel opments and approval is pending.

Reserves Data

Set out below isasummary of the Corporation’ s reserves including the val ue of future net revenue of the Corporation from
the reserves as at December 31, 2014 as evaluated by GLJ in the GLJ Report. The pricing used in the forecast price
evaluationsis set forth below under the sub-heading “ Pricing Assumptions”.
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Summary of Oil and Gas Reserves and Net Present Values of Future Net Revenue —

Forecast Prices and Costs as of December 31, 2014

Bitumen Total Oil Equivalent
Gross Net Gross Net
Reserves Category (Mbbl) (Mbbl) (Mboe) (Mboe)
PROVED
Producing - - - -
Developed Non-producing - - - -
Undeveloped 85,730 76,093 85,730 76,093
TOTAL PROVED 85,730 76,093 85,730 76,093
TOTAL PROBABLE 350,129 289,054 350,129 289,054
TOTAL PROVED PLUS
PROBABLE 435,858 365,146 435,858 365,146
TOTAL POSSIBLE 166,088 123,632 166,088 123,632
TOTAL PROVED PLUS
PROBABLE PLUS POSSIBLE 601,946 488,778 601,946 488,778
Net Present Value Summary
Unit Value
Before Income
Net Present Values of Future Net Revenue Tax
Discounted at
Before Income Taxes Discounted At (% per year) 10% per year
0% 5% 10% 15% 20%
Reserves Category (M$) M%) M$) M%) M%) $/boe
PROVED
Producing - - - - -
Developed Non-producing - - - - -
Undevel oped 1,358,813 514,399 168,934 9,637 (71,468) 222
TOTAL PROVED 1,358,813 514,399 168,934 9,637 (71,468) 222
TOTAL PROBABLE 9,181,289 2,143,596 481,542 (38,636) (234,495) 1.67
TOTAL PROVED PLUS
PROBABLE 10,540,102 2,657,995 650,476 (28,998) (305,964) 1.78
TOTAL POSSIBLE 5,660,987 1,875,122 715,783 301,613 131,886 1.02
TOTAL PROVED PLUS
PROBABLE PLUS POSSIBLE 16,201,089 4,533,117 1,366,259 272,615 (174,078) 2.80
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Net Present Values of Future Net Revenue

After Income Taxes Discounted At (% per year)

0%

5%

10%

15%

20%

Reserves Category (M$9) (M$) (M$) (M$) (M%)

PROVED

Producing - - - - -

Developed Non-producing - - - - -

Undevel oped 1,228,605 470,619 153,254 3,694 (73,839)
TOTAL PROVED 1,228,605 470,619 153,254 3,694 (73,839)
TOTAL PROBABLE 6,852,656 1,504,584 253,105 (137,365) (282,940)
TOTAL PROVED PLUS
PROBABLE 8,081,261 1,975,203 406,359 (133,670) (356,778)
TOTAL POSSIBLE 4,262,356 1,379,633 507,653 200,569 77,338
TOTAL PROVED PLUS
PROBABLE PLUS
POSSIBLE 12,343,617 3,354,836 914,012 66,899 (279,440)

Total Future Net Revenue (Undiscounted) — Forecast Prices and Costs as of December 31, 2014

Future Net Future Net
Abandonment Revenue Future Revenue
Capital and Before Income After
Operating  Development  Reclamation Income Tax Income
Reserves Revenue Royalties Costs Costs Costs Taxes Expenses Taxes
Category M$) M$) M$) M$) M$) M$) M$) M$)
Tota Proved 6,748,547 790,975 2,647,168 1,869,898 81,692 1,358,813 130,208 1,228,605
Tota Proved
PlusProbable 41,976,082 7,122,928 13,285,516 10,585,121 442,414 10,540,102 2,458,841 8,081,261
Tota Proved
Plus Probable
Plus Possible 56,408,521 11,003,560 16,523,054 12,185,957 494,861 16,201,089 3,857,473 12,343,617
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Future Net Revenue by Production Group — Forecast Prices and Costs as of December 31, 2014

Future Net Revenue Before Income
Taxes

(Discounted at 10% per year)
Present Value

Reserves Category Production Group M9$) $/boe

Proved

Bitumen 168,934 2.22
Total Proved 168,934 2.22
Proved Plus Probable

Bitumen 650,476 1.78
Total Proved Plus Probable 650,476 1.78
Proved Plus Probable Plus Possible

Bitumen 1,366,259 2.80
Total Proved Plus Probable Plus Possible 1,366,259 2.80

Pricing Assumptions

The priceforecast used inthe GLJand D&M December 31, 2014 reserves assessment that formed the basis for the revenue
projections and net present val ue estimates in the independent reports were based on GLJ sJanuary 1, 2015 pricing forecast
with an effective date of December 31, 2014. A summary of this price forecast is set forth below.

GLJ Pricing Forecast Effective December 31, 2014

Oilfield Edm. Oil Heavy Oil NYM EX
Costs Exchange WTI Edmonton  wcCs@ 12 API Henry Hub AECO Edmonton
Inflation 1CAD @Cushing Light Hardisty Hardisty Reference Spot Pentanes
Year % =xUsSD $US/bbI $/bbl $/bbl $/bbl US$/MMBtu  ($¥MMbtu)  Plus $/bbl
2015 2 0.85 62.50 64.71 54.35 48.89 331 3.31 69.24
2016 2 0.875 75.00 80.00 67.20 60.68 3.75 3.77 85.60
2017 2 0.875 80.00 85.71 72.00 65.09 4.00 4.02 91.71
2018 2 0.875 85.00 91.43 76.80 69.49 4.25 4.27 97.83
2019 2 0.875 90.00 97.14 81.60 73.90 4.50 453 103.94
2020 2 0.875 95.00 102.86 86.40 78.30 4.75 4.78 110.06
2021 2 0.875 98.54 106.18 89.19 80.87 5.00 5.03 113.62
2022 2 0.875 100.51 108.31 90.98 82.51 5.25 5.28 115.89
2023 2 0.875 102.52 110.47 92.79 84.17 5.50 5.53 118.20
2024 2 0.875 104.57 112.67 94.65 85.87 5.68 571 120.56

2025+ escalate oil, gas and product prices at 2% per year thereafter
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Reconciliation of Changesin Reserves

Reconciliation of Corporation’s Gross Reserves - Forecast Prices and Costs as of December 31, 2014

Heavy Oil Bitumen Oil Equivalent
Proved Proved Proved
Plus Plus Plus
Proved Probable Proved Probable Proved Probable
Plus Plus Plus Plus Plus Plus
Factors Proved Probable Probable Possible Proved Probable Probable Possible Proved Probable Probable Possible

(MMbbt) (MMbbt) (MMbhbl) (MMbbt) (MMbbl) (MMbbl) (MMbbl) (MMbbl)  (MMboe)  (MMboe)  (MMboe)  (MMboe)
December 31, 2013 - - - - 79 364 444 579 79 364 444 579
Discoveries
Extensions*
Infill Drilling* - - - - 7 @ - - 7 @

Improved
Recovery*

Technical
Revisions - - - - - (8) (8) 23 - (8) 8 23

Acquisitions

Dispositions®

Economic Factors

Production

December 31, 2014 - - - - 86 350 436 602 86 350 436 602

Notes:

(1) OnJduly 21, 2014, Sunshine compl eted the disposition of certain non-core oil sands assets which relateto, among other things, lands and petroleum
and natural gasrightsto athird party industry partner for atotal consideration of $20 million.
(2) The numbersin thistable may not add exactly due to rounding.

Additional Information Relating to Reserves Data

The Independent Reports estimate the Corporation’ s gross proved undevel oped reserves to be 86 MM bbls and proved plus
probable undevel oped reservesto be 436 MMbbls. All of the Corporation’ sreserveswill be devel oped with the start-up and
commissioning of both the first and second 5,000 bbl/d phases at West Ells aswell aswith approval, construction, start-up
and commissioning of additional first 10,000 bbl/d phases at Thickwood and Legend.
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Undeveloped Reserves

The following table presents the Corporation’s gross proved undevel oped and probable undevel oped reserves that were
attributed to the Corporation for the most recent three financia years.

Corporation’s Gross Reserves Fir st Attributed by Y ear

Heavy Oil (Mbbl) Bitumen (M bbl) Oil Equivalent (Mbbl)
Proved Undeveloped First First First
Reserves Attributed Total at Year-end Attributed Total at Year-end Attributed Total at Year-end
Prior
2012 - - 77,546 77,546 77,546 77,546
2013 - - - 79,080 - 79,080
2014 - - 6,650 85,730 6,650 85,730
Probable Heavy Oil (M bbl) Bitumen (M bbl) Oil Equivalent (Mbbl)
Undeveloped First First First
Reserves Attributed Total at Year-end Attributed Total at Year-end Attributed Total at Year-end
Prior
2012 - - 363,489 363,489 363,489 363,489
2013 - - - 364,490 - 364,490
2014 - - - 350,129 - 350,129

Undeveloped reserves are attributed by the Independent Evaluators in accordance with the standards and procedures
contained in the COGE Handbook. Proved and probable undevel oped reserves have been assigned in accordance with
engineering and geological practices as defined under NI 51-101.

The Corporation plansto devel op its undevel oped reserves in connection with the first two phases of the West Ells SAGD
operation within the next two years and plansto devel op its undevel oped reservesin Thickwood and Legend as funding for
development becomes available. A number of factors could result in delayed or cancelled development, including (i)
changing economic conditions; (ii) changing technical conditions; (iii) availability and alocation of capital; (iv) surface
access issues; and (v) the treatment of the Corporation under regul atory regimes.

The Corporation’ sfuture development plansfor its proved and probabl e undevel oped reserves are described in the section of
this AlF titled “ Description of the Business — Devel opment of Our Assets’.

Significant Factors or Uncertainties Affecting Reserves Data

The process of evaluating reservesisinherently complex. It requiressignificant judgments and decisionsbased on available
geological, geophysical, engineering and economic data. These estimates may change substantially as additional datafrom
ongoing devel opment activities and production performance becomes avail able and as economic conditionsimpacting oil and
gas prices and costs change. The reserve estimates contained herein are based on current production forecasts, prices and
economic conditions and other factors and assumptions that may affect the reserve estimates and the present worth of the
future net revenue therefrom. These factors and assumptions include, among others: (i) historical production in the area
compared with production rates from analogous producing aress; (ii) initial production rates; (iii) production declinerates,
(iv) ultimaterecovery of reserves; (v) success of future development activities; (vi) marketability of production; (vii) effects
of government regulations; and (viii) other government leviesimposed over the life of the reserves.
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As circumstances change and additional databecomes available, reserve estimates also change. Estimatesare reviewed and
revised, either upward or downward, as warranted by the new information. Revisions are often required due to changesin
well performance, prices, economic conditions, government restrictions and evaluation guidelines. Revisions to reserve
estimates can arise from changes in year-end prices, reservoir performance and geologic conditions or production. These
revisions can be either positive or negative.

For summaries and descriptions of therisk factorsand uncertainties affecting the Corporation’ sreserves data, please see” Risk
Factors’.

Future Development Costs

Future development costs and capital requirements are presented in the following table for the proved and proved plus
probable undevel oped reserves.

Corporation’s Annual Capital Expenditures
Forecast Prices and Costs as of December 31, 2014

(M9)
Y ear Total Proved Total Proved Plus Probable
2015 172,339 173,239
2016 78,120 274,521
2017 21,050 574,016
2018 42,005 366,628
2019 57,837 195,502
2020 48,726 140,021
2021 73,350 156,786
2022 73,323 177,554
2023 60,789 204,890
2024 58,718 128,678
2025 74,215 155,387
2026 73,959 284,387
Total For Remaining Y ears 1,035,467 7,753,511

The Corporation will require additional funding in theform of debt equity, joint venture arrangementsand other structuresto
fund the development of our significant asset base. Once sufficient funding has been obtained, the Corporation intends to
developitsprojectsin phases and expectsthat cash flows from the successfully devel oped early projectswill help to finance
later projects. Management believesthat it is reasonabl e to assume the avail ability of externa financing in the future, which
financing could include one or more of : debt financing; asset dispositions; joint ventures; and equity financing. There can be
no guarantee, however, that sufficient funds will be available or will be available on atimely basis, or that the Corporation
will allocate funding to develop all of its reserves. Failure to develop its reserves would have a negative impact on the
Corporation’s net revenue. Theinterest or other costs of external financing are not included in future net revenue estimates
and would reduce future net revenue depending upon the financing sources utilized.
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Other Oil and Gas I nformation

Information concerning the Corporation’ simportant propertiesis set forth under the heading “ Description of the Business—
Development of Our Assets’ in this AlF.

Oil and Gas Wells

Asat December 31, 2014, there were no wells producing conventional heavy oil at Muskwa. Renergy, asoperator, suspended
production operations in December 2014 based on project economics and future long term planning. As at December 31,
2014, the Corporation has a 50% working interest in 39 non-producing wells. The first thermal single well pilot project
application was submitted in July 2014, and approved on January 26, 2015.

Properties with No Attributed Reserves
The following tables summarize Sunshine’' s undevel oped land holdings (in acres) as at December 31, 2014.

Unproved Properties

Gross Net Net Acres Expiring Within One
Year

Property

Goffer 23,040 23,040 0
Portage 186,240 186,240 0
Thickwood 9,968 9,968 0
West Ells 20,261 20,261 0
Legend 19,906 19,906 0
Opportunity 142,720 142,720 0
Harper 248,400 248,400 0
Saleski 8,000 8,000 0
East Long Lake 8,440 8,440 0
Crew Lake 14,080 14,080 0
Notes:

(1) Theabovetableincludes all properties except Muskwa, Godin and South Thickwood.
(2) The above tableincludes clastic and carbonate formations except as laid out below.
(3) The above table excludes the regulatory approved sections for West Ells, Thickwood and Legend, which have been assigned reserves.

Muskwa and Godin Carbonates

Gross Net Net Acres Expiring Within One
Year
Property
Muskwa 232,528 232,528 0
Godin 21,760 21,760 0
Notes:

(1) Thistableincludesinterestsin Muskwaand Godin carbonate formations only and the numbersit contains are not additive with the numbersin the
Muskwa and Godin Clastics table below.
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Muskwa and Godin Clastics

Gross Net Net Acres Expiring Within One
Year
Property
Muskwa 232,528 116,264 0
Godin 21,760 10,880 0
Notes:

(1) Thistableincludes interestsin Muskwa and Godin clastic formations only and the numbers it contains are not additive with the numbersin the
Muskwa and Godin Carbonates table above.
(2) Sunshine has a50% working interest in Muskwa and Godwin clastic formations.

South Thickwood Oil Sands Below Top Viking to Base Woodbend
Excluding Oil Sandsin Wabiskaw

Gross Net Net Acres Expiring Within One
Year
Property
South Thickwood 6,400 6,400 0
Notes:

(1) Thistableincludesall oil sandsbelow top Viking to base Woodbend excluding oil sandsin the Wabi skaw formation and thenumbersit containsare
not additive with the numbersin the South Thickwood Oil Sands in Wabiskaw table below.

South Thickwood Oil Sandsin Wabiskaw

Gross Net Net Acres Expiring Within One
Year
Property
South Thickwood 6,400 4,480 0
Notes:

(1) Thistableincludesinterestsin the Wabiskaw formation only and the numbersit contains are not additive with the numbersin the South Thickwood
Oil Sands Below Top Viking to Base Woodbend Excluding Oil Sandsin Wabiskaw table above.

(2) Sunshine hasa50% working interest in the Wabi skaw formation in six sections of South Thickwood and a100% interest in the Wabi skaw formation
in four sections of South Thickwood.

For a description of significant factors or uncertainties relevant to properties with no attributed reserves, please see
“Sgnificant Factors or Uncertainties Affecting Resources Data” below.

Abandonment and Reclamation Costs

For the purposes of preparation of decommissioning liabilities on the Corporation’s December 31, 2014 consolidated
financial statements, the Corporation estimated an undiscounted amount of $83.3 million and cal culated a present val ue of
$49.5 million using adiscount rate of 1.00% to 2.22%. Expendituresto settle asset decommissioning obligationsare estimated
to beincurred up to 2112.

The future asset retirement obligation is reviewed regularly by management based upon current regulations, costs,
technol ogiesand industry standards. The discounted obligationisrecognized asaliability and isaccreted agai nst income until
itis settled or the property is sold. Actual restoration expenditures are charged to the accumulated obligation as incurred.

In the GLJ Report, effective December 31, 2014, well abandonment costs for total proved plus probable reserves were
estimated to be $442 million, undiscounted, and $44 million, discounted at 10%. These estimates arein respect of well costs
only for wells or well pairs that have been assigned reserves, net of salvage value and do not include costs to abandon
pipelines, facilities or wells or well pairs for which no reserves have been assigned, which the Corporation hasincluded in
determining its asset retirement obligation.

Of these costs, Sunshine expects to pay approximately nil in 2015, nil in 2016 and nil in 2017.
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Thefollowing table summarizes the estimated annual abandonment costs ($ thousands) as provided in the GLJ Report, which

were deducted in the estimation of Sunshine's future net revenue:

Total
Proved

Total

Total 10%
2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 Subtotal remainder Total Discounted
3,153 3,216 3,281 627 2,560 3917 16,754 64,938 81,692 16,668
9,460 4,921 18,278 32,658 409,756 442,414 44,485

Proved
Plus
Probable

Total
Proved
Plus
Probable
Plus
Possible

8,277

Tax Horizon

1,206

2,460

2,510

9,792

24,245 470,616 494,861 51,143

The Corporation had no assessable profit in Canada and did not pay any current income taxes for the year ended December
31, 2014. The Corporation filesall required incometax returnsand believesthat it isin full compliance with the provisions,
tax interpretations, regulations and legidation of the Tax Act and all applicable provincia tax legidation. However, such
returns are subject to reassessment by the applicable taxation authorities. In the event of a successful reassessment, such
reassessment may have an impact on current and future taxes payabl e. The Corporation’ swholly owned subsidiary, Sunshine
Hong Kong, did not have any Hong Kong profitsand did not pay any current income taxesfor the year ended December 31,
2014. The Corporation had approximately $1.1 billion of tax |osses and other deductions availablein Canada. Thetax |osses

will begin expiring in 2028.

CostsIncurred

The following table summarizes the capital investment made the Corporation on its properties for the year ended

December 31, 2014:

Land and leasehold payments
Drilling and delineation
Geological and seismic
Equipment, tangibles and roads

Directly attributable capitalized general administration expenses

Land and leasehold payments
Drilling and delineation®
Geological and seismic
Equipment, tangibles and roads

Directly attributable capitalized general administration expenses

Less: changes in non-cash working capital
Total capital expenditures

Notes:

(1) Included in Drilling and delineation is achange in prior year accrual classification.

Exploration & Evaluation

(M$)

988
1,508
156
137
2,443

5,232

Crudeoil assets (West Ells)

(M$)

208
(3,060)
4

44,522
4,817

46,491

51,723
94,424

146,147
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Exploration and Development Activities
The Corporation completed no exploratory and devel opment wells during the year ended December 31, 2014.

Exploration Wells
Horizontal Wells
SAGD Wells
Observation Wells
Water Source/Disposal
Total Wells completed®

Sunshine’ s expl oration and devel opment activities have focused on achieving production at West Ells, with the majority of
wells drilled in 2013 being located in, or drilled for support of, the initial phases of production. Some exploratory work
occurred at Legend, but further exploratory or development drillingisnot forecast outside of theWest Ellsproject areainthe

near term.
Production Estimates

Summary of the first year proved and proved plus probable reserves production estimates for 2015 are shown below.

Summary of First Year Production and Oil Reservesfor 2015

Heavy QOil Oil Equivalent
Reserves Category Asset Gross Net Gross Net
bbl/d bbl/d bbl/d bbl/d
Proved
West Ells 141 136 141 136
Other Properties - - - -
Tota Proved 141 136 141 136
Probable
West Ells 3 3 3 3
Other Properties - - - -
Tota Probable 3 3 3 3
Proved Plus Probable
West Ells 144 139 144 139
Other Properties - - - -
Total Proved Plus Probable 144 139 144 139

Sour ce: GLJ Report.

Our Muskwa property began producing in September 2010. As at the date of this AlF, we have not recognised any revenue
from this property. Once the Muskwa property has been determined to meet the appropriate criteriafor technical feasibility
and commercid viahility, revenues from the production and sales of crude oil will be recognised. In 2014, production from
the Corporation’'s Muskwa asset averaged 104 bbl/d (gross). In December 2014, Muskwa cold production wells were
suspended based on project economics and future long term planning.
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The Corporation’s Resour ces

In addition to reserves assessment, GLJ and D&M completed contingent resource assessmentsfor the Corporation’ s clastic
and carbonate reservoirs, which were prepared on March 2, 2015 and March 3, 2015, respectively, with an effective date of
December 31, 2014. In addition to the reserves as assigned by GLJ, West Ells contains 640 MMbbls of best estimate
contingent resources, Thickwood has been assigned 278 MM bbls of best estimate contingent resources and L egend has best
estimate contingent resource recognition of 579 MMbbls. Sunshine’s other clastic assets account for an additional best
estimate contingent resource assignment of 1,007 MMbbls. The Corporation’ s carbonate best estimate contingent resource
assignment at its Ells Leduc assets is 132 MMbbls. Other carbonate assets show an additional best estimate contingent
resource potential of 715 MMbbls. In addition, Harper carbonates have been assigned 284 MMbbl of best estimate
contingent resources. These volumes do not meet the 10% discount rate used by the independent eval uators and have been
classified as"sub-economic" at thistime. As such, volumes can be disclosed but not the economic values. “ Sub-economic”

resources may become economic at higher commodity prices.

It should not be assumed that the estimates of recovery, production and net revenue presented in the tables below represent
the fair market value of the Corporation’s bitumen resources. There is no assurance that the forecast prices and cost
assumptions will be realized and variances could be material. The recovery and production estimates of the Corporation’s
bitumen resources provided herein are only estimates and there is no guarantee that the estimated resourceswill berecovered
or produced. Actual resources may be greater than or less than the estimates provided herein. The contingencies which
currently prevent the classification of the Contingent Resourcesdisclosed in the tablesbel ow asreserves consist of: economic
matters, further facility design and preparation of firm development plans, regulatory matters, including regulatory
applications (including associated reservoir studies and delineation drilling), Corporation approvalsand other factorssuch as
legal, environmental and political mattersor alack of markets. Thereisno certainty that it will becommercially viablefor the
Corporation to produce any portion of the contingent resources on any of its properties.

The Corporation’ stotal clasticsbest estimate contingent resources are estimated at 2,504 MMbbls. In addition the carbonate
best estimate contingent resources are 846 MMbbls for a combined total of 3,350 million best estimate contingent resource
bbls as presented in the table below.

The table below reflects the Corporation’s contingent bitumen resources and associated discounted before tax future net
revenues as of December 31, 2014, as evaluated by GLJand D& M.

Contingent Resour ces

Low Estimate Best Estimate High Estimate
Property Gross PV10% Gross PV10% Gross PV10%
(MMbbls) ($MM) (MMbbls) ($MM) (MMbbls) (SMM)

Clastics
West Ells 322 657 640 1,484 960 2,693
Thickwood - - 278 529 459 1,665
Legend® - - 579 1,064 992 1,697
Other Clastics 681 851 1,007 1,796 1,677 3,004
Total Clastics 1,003 1,508 2,504 4,873 4,088 9,059
Carbonates
Ells Leduc - - 132 171 285 783
Other Carbonates 463 597 715 1,596 3,522 5,199
Tota Carbonates 463 597 846 1,767 3,807 5,982
Combined Total® 1,466 2,105 3,350 6,639 7,895 15,041
Notes:

(1) Legend has been combined with the Opportunity property for the Greater Legend area.

(2) The Harper Carbonate and Crow Lake properties have been evaluated as having 284 MMbbls and 14 MMbbls of recoverable best estimate
resources, respectively. These volumes do not meet the 10% discount rate used by the independent evaluator and have been classified as “sub-
economic” at thistime. It is expected that, for the Harper Carbonates with a sustained WTI price of US$101/bbl and for Crow Lake with a
sustained WTI price of US$105/bbl, these volumes may again become “economic” best estimate contingent resources.

(3) Thenumbersin thistable may not add exactly due to rounding.



40

The contingencies preventing classification of contingent resourcesasreservesfall into the categoriesof technical, such asthe
need for more evaluation drilling or the assumed use of technology under development, and non-technical, such as
uneconomic development or lack of a regulatory submission. Portions of Sunshine’s West Ells, Legend and Thickwood
project resources are considered contingent due to the need for additional evaluation drilling, which is expected to occur as
appropriate over the long term lives of these developments. Sunshine's additional clastics properties are considered
contingent for the same reasons, with detailed planning, additional evaluation drilling, corporate approvals and regulatory
submissions expected to occur as capital availability and market conditionsallow. Sunshine' scarbonate project resourcesare
considered contingent because the possible methods to economically extract the resources are categorized as technol ogy
under development for the subject reservoirs. Also, the carbonate resources are considered contingent for non-technical
reasons, including a need for corporate development plans, additional evaluation drilling and regulatory submissions.
Sunshine is monitoring, and will selectively participate in, the development of technically acceptable recovery processes,
some of which are currently underway, and expectsto invest in detailed planning, additional evaluation drilling, corporate
approvals and regulatory submissions as capital availability and market conditions allow.

Significant Factors or Uncertainties Affecting Resources Data

A significant portion of the Corporation’s resource base is comprised of contingent resources, which are estimated to be
potentially recoverable from known accumul ations using established technol ogy or technology under devel opment, but not
currently considered to be commercially recoverable due to one or more contingencies aslisted above. None of the volumes
or values of our resources have been risked for chance of development. We cannot assure you that it will be commercially
viable to produce any portion of the contingent resources until contingencies are eliminated through detailed designs and
regulatory submissions. Future net revenue is not a measure of financia or operating performance, nor is it intended to
represent the current value of our reserves and resources.

The resources data and present value calculations presented in this AIF are estimates based on a number of assumptions
which may deviate from the actual figures over time. For carbonates additional contingencies exist as the development is
based on technology under devel opment.

For further details, pleaserefer to the” Risk Factors’ section of thisAlF, asthere arerisksassociated with resource definitions
and our carbonate resources may not be successfully developed.

RISK FACTORS

Aninvestment in the securities of the Corporation is subject to certain risks. These can be categorizedinto (i) risksreatingto
the business of Sunshine, (ii) risksrelating to the oil sandsindustry; (iii) risksrelating to Albertaand Canada; and (iv) risks
relatingto our Shares. Investorsshould carefully consider the variousrisk factors associated with the business and operations
of the Corporation.

Risks Relating to Our Business

The Corporation’s operating performance, capital requirements and ability to raise capital cast doubt on its ability to
continue to operate as a going concern

The Corporation has no producing propertiesfor which revenue has been attributed and no history of earnings, and thereisno
assurancethat any of the Corporation’ spropertieswill commence production, generate earnings, operate profitably or provide
areturn on investment in the future.

While the Corporation’s consolidated financial statements for the years ended December 31, 2014 and 2013 have been
prepared on agoing concern basis, which contemplatesthe Corporation’ s continued operation for the foreseeabl e future and
the Corporation’ s ability to realize assets and dischargeliabilities and commitmentsin the normal course of business, adverse
events could cast significant doubt upon the validity of thisassumption and hence the appropriateness of the use of accounting
principles applicable to a going concern.
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If the Corporation isunableto successfully financeits current and future properties and projects, it may not be abletorealize
itsassets and dischargeitsliabilitiesinthe normal course of operationsand could eventually result in, among other things, the
default of the Corporation under the Indenture.

As at December 31, 2014, the consolidated financial statements have been prepared on a going concern basis. The going
concern basis of presentation assumes that Sunshine will continuein operation for the foreseeable future and will be ableto
realizeitsassetsand dischargeitsliabilitiesand commitmentsin the normal course of business. For theyear ended December
31, 2014, Sunshine reported a net loss of $26.8 million. At December 31, 2014, Sunshine had positive working capital of
$138.2 million and an accumul ated deficit of $227.7 million. Sunshine s ability to continue as agoing concern is dependent
on completion of the West Ells devel opment, achieving profitabl e operationsand the ability to access additional financing. As
such there is significant doubt and there can be no assurance Sunshine will be able to continue as a going concern.

On August 6, 2013, the Sunshine announced its Board of Directors had directed management to commence astrategic review
processtoidentify, examineand consider arange of strategic aternativesavailableto Sunshine, with aview to progressingits
oil sands development strategy and to preserving and maximizing shareholder value. Effective August 18, 2013, Sunshine
suspended construction of its West Ells SAGD project, pending sourcing of additional financing. Thisprocesswasterminated
in August 2014 and the suspension was lifted and construction of the West Ells SAGD project recommenced.

The Corporationwill require further financing in order to proceed with its devel opment projectsand its ongoing corporate and
administrative activities. To address its financing requirements, it will continue to seek financing through further debt and
equity financing transactions and joint venture agreements as well as potential asset sales, to the extent permitted by the
Indenture. The Corporation is aso working to identify arange of financing sourcesavailabletoit, with aview to preserving
and maximizing shareholder value. Thiscould result inaprivate or public financing through theissuance of debt, equity or a
combination of both, asale of amaterial portion of the Corporation's assets, a merger, business combination or a corporate
reorganization, among other alternatives. The Corporation’ s operating | 0sses, negative operating cash flows and uncertainty
regarding its ability to obtain financing in atimely manner raise doubt asto the Corporation’ s ability to continue as agoing
concern. If the going concern assumption is not appropriate, adjustments may be necessary to the carrying amounts and
classification of the Corporation’ sassetsand liabilities. The consolidated financia statements do not include any adjustments
that may result if the Corporation is unable to continue as a going concern, and, such adjustments could be material.

If we experience further delays in the construction and development of phase one at our West Ells asset or incur
unexpected costs, we may not have sufficient funds to complete construction and development of phase one at our West
Ells asset.

The Corporation anticipatesachieving first oil at phase one of West Ellsinthethird quarter of 2015. The expected remaining
cost to complete phase one construction and commissioning at West Ells as at December 31, 2014, is approximately $116
million. The achievement of the foregoing first oil milestone may be impacted by significant delays as aresult of material
construction, development or other factors and the completion costs may be materialy higher as aresult of such delays or
factors or due to unexpected costs or cost increases. If the Corporation experiences any such delays, material issues or
increased costs, the Corporation’ s current funds alone may not be sufficient to fund the completion of phase one at our West
Ellsasset. In such acase, the Corporation would need to rely on additional equity or debt financing or other sources of capital
to obtain the funds necessary for the completion of phase one at West Ells. There can be no assurance that additional
financing will be avail able, or available under termsfavorableto the Corporation. Failureto obtain such financing on atimely
basis could cause the Corporation to suspend phase one construction and devel opment at West Ells. The suspension of phase
one construction and development at West Ellswould materially and adversely affect the Corporation’ sfinancial condition
and results of operations, and ability to make payments on any outstanding indebtedness, including the Notes.

Wemay not be ableto generate sufficient cash to serviceall of our indebtedness, including the Notes, and may beforcedto
take other actions to satisfy our obligations under such indebtedness, which may not be successful.

Our ability to make scheduled payments on or refinance our debt obligations, including the Notes, depends on our financial
condition and operating performance, which are subject to prevailing economic and competitive conditions and to certain
financial, business, legidative, regulatory and other factors beyond our control. We have deposited into escrow funds
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sufficient to pay thefirst 18 months of interest on the Notes. After that, we may be unable to generate alevel of cash flows
from operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness,
including the Notes.

If our cash flows and capital resources areinsufficient to fund our debt service abligations, we could face substantial liquidity
problems and could be forced to reduce or delay investments and capital expenditures or to dispose of material assets or
operations, seek additional debt or equity capital or restructure or refinance our indebtedness, including the Notes. We may
not be able to effect any such aternative measures, if necessary, on commercially reasonable terms or at al and, even if
successful, those alternatives may not allow us to meet our scheduled debt service obligations. The Indenture restricts our
ability to dispose of assets and use the proceeds from those dispositions and may also restrict our ability toraise debt or equity
capital to be used to repay other indebtednesswhen it becomes due. We may not be able to consummate those dispositionsor
to obtain proceeds in an amount sufficient to meet any debt service obligations then due.

Our inability to generate sufficient cash flowsto satisfy our debt obligationsor to refinance our indebtedness on commercialy
reasonable terms or at al, would materially and adversely affect our financial position and results of operations and our
ability to satisfy our obligations under the Notes.

If we cannot make scheduled payments on our debt, we will be in default and holders of the Notes could declare al
outstanding principa and interest to be due and payable, causing a cross-accel eration or cross-default under our other debt
agreements, if any, and we could beforced into bankruptcy, liquidation or restructuring proceedings. Sunshinewas required
to set aside US$30 million of the proceeds from its Notesin escrow to fund the first three interest payments on the Notes.

Volatility in commodity prices

The Corporation’s results of operations and financial condition are dependent on the prevailing prices of crude oil and
bitumen. Crude oil and bitumen prices have fluctuated widely in the recent past and are subject to fluctuationsin responseto
relatively minor changesin supply, demand, market uncertainty and other factorsthat are beyond Sunshine’ scontrol. Crude
oil and bitumen prices areimpacted by anumber of factorsincluding, but not limited to: the global supply of and demand for
crudeail; globa economic conditions; government regulation; political stability; the ability to transport crudeto markets; the
availability and prices of alternate fuel sources; and weather conditions. All of these factors are beyond Sunshine’s control
and can result in a high degree of price volatility.

Fluctuations in the price of commodities and associated price differentials may impact the value of Sunshine's assets,
Sunshine’ s ability to maintain its business and to fund growth projects. Prolonged periods of commodity price depression and
volatility may also negatively impact Sunshine's ability to meet all of its financial obligations as they come due. Any
substantial and extended declinein the price of oil and bitumen would have an adverse effect on the Corporation’ s carrying
value of its reserves, borrowing capacity, future revenues and profitability and may have a material adverse effect on the
Corporation’ sbusiness, financia condition, results of operations, prospectsand thelevel of expendituresfor the development
of bitumen reserves, including delay or cancellation of existing or future drilling or development programs.

The development of current projects requires capital investment that may be difficult to raise or may be raised under
unfavourable terms.

The Corporation currently haslimited capital and no cash flow from operations and thereforewill require significant capital
investment in order to carry out its planned devel opment activities. There can be no assurancethat additional financing will
be available, or available under termsfavorableto the Corporation. Failureto obtain such financing on atimely basis could
causethe Corporation to have limited ability to expend the capital necessary to continue devel opment of the West Ells project
and beyond. There can be no assurance that debt or equity financing or cash generated by operations will be available or
sufficient to meet theserequirementsor for other corporate purposesor, if debt or equity financingisavailable, that it will be
on terms acceptable to the Corporation. Moreover, future activities may require the Corporation to ater its capitalization
significantly. Financing by issuing additional securities of the Corporation may result in a change of contral of the
Corporation dilution to the Corporation’s current holders of Common Shares, or both.
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Projects currently in development may not be completed within expected time frames, within budget, or at all.

Even if we obtain sufficient funding for our current projects, they are currently in early development stages. The
advancement and completion of our projects or the commencement of production and commercia sales from our projects
could be delayed or experience interruptions or increased costs or may not be completed at all due to a number of factors,
including:

e inability to raise capital;

e delaysin obtaining or an inability to obtain, or conditions imposed by, regulatory approvals;

o disruption in the supply of energy and diluent;

¢ non-performance by third party contractors,

e inability to attract sufficient numbers of qualified workers;

o |abour disputes or disruptions or declinesin labour productivity;

o unfavourable weather conditions restricting access to project sites or resulting in road bans that restrict or prohibit
road usage;

e contractor or operator errors;

e design errors,

o availability of infrastructure and pipeline capacity;

e increasesin materias or labour costs;

e catastrophic events such asfires, storms or explosions,

o the breakdown or failure of equipment or processes;

e construction, procurement and/or performance falling below expected levels of output or efficiency;
e changesin project scope;

e violation of permit requirements;

o the pace of progress with respect to devel oping extraction technol ogies; and

o theexistence of environmental sensitivities such as endangered species or other at-risk or threatened wildlife within
the project area.

Given the stage of development of our projects, various changesto the applicabl e designs and concepts may be madeprior to
their completion, which could increase costs or delay project completion. Weintend to grow our businessin stages, and the
potential production capacity targets for our clastics and conventiona heavy oil are approximately 300,000 bbl/d by 2024.
We planto develop our three primary clastics areasinitially, and eventually, asthe recovery technol ogies continueto evolve,
our carbonate assets. However, we cannot assure you that our growth will proceed in the stages we expect dueto thefactors
mentioned above or others that we are not able to foresee.

Historically, some oil sands projects have experienced capital cost increasesand overrunsdueto avariety of factors. While
we have a schedule for devel oping our projects, including obtaining regulatory approvals and commencing and completing
the construction of our projects, we cannot assure you that our expected timetableswill be met without delays, or at all. Any
delays may increasethe costs of our projects, requiring additional capital, and we cannot assure you that such capital will be
availablein atimely and cost-effective fashion.

The devel opment of projectsrequiressignificant and continuouscapital investment that may bedifficult to raise or may be
raised under unfavourable terms.

In general, the development of oil sands projects requires asignificant amount of capital investment that occurs over severa
years before commencing commercial operations. Asaresult, our projected capital expenditures required for continuing
devel opment of commercial operations of the West Ells project and beyond are significantly greater than currently available
working capital. Wecurrently do not have the capital or committed financing necessary to completeall of our planned future
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devel opment phases and therefore will need to rely on additional equity or debt financing or other sourcesof capital to obtain
the funds necessary for our future devel opment activities. Capital and operating cost inflation risks subject us to potential
erosion of profitability. In addition, any construction or development delays at the projects could increase the capital
expenditure required to develop the projects. If we face difficulty in raising sufficient capital or raise capital under
unfavourabletermsin order to meet our working capital requirements, our business, results of operations, financial position
and growth prospects could be materially and adversely affected.

Restrictive covenantsin the I ndenture and agreements governing future indebtedness may restrict our ability to pursue
our business strategies.

The Indenture contains covenants that limit our ability and the ability of our restricted subsidiary to, among other things:

o transfer or sell assetsincluding capital stock of restricted subsidiaries or use asset sale proceeds;

e pay dividends or make distributions, redeem subordinated debt or make other restricted payments;
e makeloans and certain investments;

e incur or guarantee additional debt or issue preferred equity securities and certain disqualified stock;
e create or incur certain liens on our assets;

e incur dividend or other payment restrictions affecting our restricted subsidiaries;

¢ merge, amalgamate, consolidate, sell or otherwise dispose of al or substantially all of our assets;

e enter into certain transactions with affiliates;

¢ until wereach certain production levels, make capital expenditures or investments except for capital expendituresor
investments in our West Ells asset;

e establish or permit to exist, or permit any of our restricted subsidiaries to establish or permit to exist, any ‘ defined
benefit plan’; and

e designate any of our subsidiaries as unrestricted subsidiaries.

Therestrictions contained in the Indenture and instruments governing any future indebtedness could also limit our ability to
planfor or react to market conditions, meet capital needs or make acquisitions or otherwise restrict our activities or business
plans.

Thelevel of profitability expected may not be achieved.

The profitability of oil sands operationsis dependent upon many factors beyond our control. Aswith any oil sands projects,
we cannot assure you that bitumen will be produced pursuant to our Oil Sands Leases. In addition, the marketability of the
bitumen produced from our projects will be affected by numerous factors beyond our control. These factors include
fluctuations in market prices, the proximity, cost and capacity of pipelines and upgrading and processing facilities, the
development and condition of infrastructure necessary to carry out our operations, equipment availability and government
regulations (including regulations relating to prices, taxes, royalties, land tenure, allowable production, importing and
exporting of oil and gas and environmental protection). Thesefactorscould materially affect our financial performance and
result in our not receiving an adequate return on invested capital.

In the event that our projectsare devel oped and become operational, we cannot assure you that these projectswill produce or
transport bitumen or bitumen blendsin quantitiesor at the costs anticipated, or that they will not cease production entirely in
certain circumstances. Reservoir quality or equipment failures and design flaws could increase the costs of extracting
bitumen at our projects. The costsof producing and transporting bitumen blendsfrom oil sands may increase so asto render
recovery of bitumen resourcesfrom our projects uneconomical. We cannot assure you that an adequate supply of natural gas
and electricity will be available as fuel sources to support production operations at prices which would make our projects
economically feasible.
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Our estimates of operating costs have been based on current estimationsfor our projects. Actual operating costs may differ
materially from such current estimates. Moreover, it is possible that other developments, such as increasingly strict
environmental and safety laws and regul ations and enforcement policiescould result in substantial costsand liahilities, delays
or an inability to complete our projects or the abandonment of our projects.

Our operations depend on infrastructure owned and operated by third parties and on services provided by third parties.

We depend on certain infrastructure owned and operated or to be constructed by others and on services provided by third
parties, including, without limitation, processing facilities, pipelines or rail lines for the transportation of products to the
market, natural gas, supply, diluents supply, disposal facilities, electrical grid transmission linesfor the provisionand/or sale
of electricity to us, engineering, equipment procurement and construction contracts, maintenance contractsfor key egquipment,
and contracts for various other services. Thefailure of any or al of these third parties to supply goods and, services, or, in
connection with our SAGD projects, to construct necessary infrastructure on atimely basis and on acceptable commercial
terms will negatively impact our operations and financial results.

Weinitialy plan on trucking diluent to, and dilbit from, our SAGD projectsin the short term and are also investigating rail
and pipeline alternatives. The ability to deliver diluent to our SAGD projects and ship dilbit to markets is dependent on,
among other things, accessto trucks and drivers, absence of unforeseen obstacles and accidents, weather and general road
conditions. Delays or the inability to deliver diluent to our SAGD projects or ship dilbit to market could have a negative
impact on our business, results of operations, financia position, growth prospects and cash flow.

Strategic alliances, partnershipsand joint venture arrangements could present unforeseen integration obstaclesor costs
and may not enhance the business.

We may pursue potential strategic aliances and partnershipsin the areas of infrastructure devel opment for our clastic assets,
as well as the development and application of new technologies to our carbonate resources and pursue joint venture
arrangementswith other oil and gas companiesto develop our core areas. These arrangementsinvolve anumber of risksand
present financial, managerial and operational challenges. We may not be able to realise any anticipated benefits or achieve
the synergieswe expect from these arrangements and we may be exposed to additional liabilities of any acquired businessor
joint venture. Any of these could materially and adversely affect our revenue and results of operations. In addition, future
acquisitions or joint ventures may involve the issuance of additional Shares of the Corporation, which may dilute
Shareholders’ interests.

Attracting, retaining and training key personnéd isrequired.

We rely on certain key members of our senior management team and employees who have experience in the oil sands
industry to manage our business and growth. Thelossor departure of any of our key officers, employeesor consultants could
negatively impact our business, results of operations, financial position and growth prospects.

Our projects will require experienced employees with particular areas of expertise. The number of persons skilled in the
development and operation of oil sands projects may be limited. We cannot assure you that all of the required employees
with the necessary expertisewill beavailable. Thereareother oil sandsprojectsin Albertathat are planned for completionon
timetables similar to those of our projects. Should those other projects or expansions proceed in the same timeframe as our
projects, we may need to competefor experienced empl oyees and such competition may result in retention of aninsufficient
number of skilled employees and increases to compensation paid to such employees.

In addition, our ability to recruit and train operating and maintenance personnel isakey factor for the success of our business
activities. Actual staffing needs may exceed our current projections. If we are not successful in recruiting, training and
retaining the personnel we require in sufficient numbers, our business, results of operations, financial position and growth
prospects could be materially and adversely affected.



46
Carbonate resources may not be successfully devel oped.

Weintend to apply current and futuretechnol ogiesfor devel opment of our carbonate resources, predominantly at our Harper,
Muskwaand Portage project areas. The successful devel opment of our carbonate reservoirs dependson, among other things,
the successful development and application of SAGD and CSS or other recovery processesto carbonate reservoirs. Although
the technology has been devel oped for application to non-carbonate reservoirs, there are no known successful commercial
projectsthat use SAGD or CSSto recover bitumen from carbonate formations and there existsalarge range in the expected
recoverablevolumes, thelower end of which may not be economically viable. The principa risksassociated with SAGD and
CSS recovery in carbonate reservoirs are (i) the possibility of unexpected steam channelling which would increase steam
requirementsresulting in increased costs and potentially reduced economically recoverabl e bitumen volumes; (ii) potential
mechanical operating problems due to production of fine sedimentary particles which could cause wellbore plugging and
reduced bitumen production rates and potential interruption of surface production operations; and (iii) the ability todrainthe
bitumen and to scal e results from tests and pilots to commercial scale.

Development of carbonate reservoirswill involve significant financial and time investment and project payout isnot assured.
Our ability to develop our bitumen resources that are located in carbonate reservoirs on a commercialy viable scaleis
contingent upon one or more of the following events occurring:

e using existing SAGD or CSS technology to successfully exploit carbonate reservoirs,
e adapting existing SAGD or CSS technology such that it can be successfully used to exploit carbonate reservoirs; or
e developing or acquiring new technology that can be used to successfully exploit carbonate reservairs.

We cannot assure you that any of these events will occur. The development of such recovery processes will involve
significant capital expendituresand asignificant lag time between capital expendituresand the commencement of commercial
sales. If apilot project and/or thetechnology under devel opment does not demonstrate potential commerciality in carbonate
reservoirsthen our projects on these assets may not proceed and this may occur only after significant expenditureshave been
incurred. Regardless, evaluators may re-evaluate these resources due to changes or reinterpretations based on the COGE
Handbook and processes for assessing uncertainty and risk.

There could be claimsrelated to infringement of oil and gas development rights and litigation in the ordinary cour se of
business.

We are subject to the risk that a third party could claim that we have infringed such third party’ s oil and gas devel opment
rights. Inaddition, we could beinvolvedinlitigationinthe ordinary course of business. Any claim, whether with or without
merit, could betime-consuming to evaluate, result in costly litigation and cause delaysin our operations, which could divert
management’ s attention and financial resources from our normal operations.

It ispossiblefor the Crown to grant different minera rights over agiven parcel of land in separate geological horizons. Itis
not uncommon for different parties to have different rights to specific geological horizons granted on different dates. Asa
result, different rights of different parties on the same parcel of land can result in conflicts due to their competing interests.
Wherethisoccurs, the parties may work together to negotiate acompromise that maximisesrecovery for al partiesinvolved.
Where such acompromiseis unattai nabl e, the authority of one of anumber of administrative bodies, such asthe AER or the
Surface Rights Board, will be determinative while the ultimate result will be affected by the nature and particular
characteristics of the conflict. The ultimate result of such conflicts cannot therefore be predicted accurately in advance and
could include the temporary suspension of our ability to explore, develop and exploit our minera rights.

Hedging arrangements are subject to risks.

The nature of our operationswill result in exposure to fluctuationsin currency and commodity prices. Wemay usefinancial
instruments and physical delivery contracts to hedge our exposure to theserisks. To the extent that we engage in hedging
activities, we will be exposed to credit related losses in the event of non-performance by counterparties to the physical or
financial instruments. Additionally, if product pricesincrease above thoselevel s specified in any future commodity hedging
agreements we enter into, we would lose the full benefit of commodity price increases. If we enter into hedging
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arrangements, we may suffer financial lossesif we are unableto commence operations on schedule or are unabl e to produce
sufficient quantitiesof oil tofulfil our obligations. We may al so hedge our exposureto the costs of inputsto our projectssuch
asnatural gas. If the prices of theseinputsfall below the levels specified in any future hedging agreements, we would lose
the full benefit of commodity price decreases.

Management’ s estimates and assumptions could be inaccurate.

In preparing consolidated financial statementsin conformity with IFRS, estimates and assumptions are used by management
in determining the reported amounts of assets and liabilities, revenues and expenses recognized during the periods presented
and disclosures of contingent assetsand liabilitiesknown to exist as of the date of such financial statements. These estimates
and assumptions must be made because certain information that is used in the preparation of such financial statementsis
dependent on future events, cannot be calculated with a high degree of precision from data available, or is not capable of
being readily cal culated based on generally accepted methodol ogies. In some cases, these estimates are particularly difficult
to determine and our management must exercise significant judgment. Estimates may be used in management’ s assessment of
items such as fair values, income taxes, stock based compensation and asset retirement obligations. Actual results for al
estimates could differ materially from the estimates and assumptions used by the Corporation, which could have a material
adverse effect on the Corporation’ s business, results of operations, financial position and growth prospects.

We have no current customers. An inability to generate a sufficient number of customers could have a material adverse
effect on our business, financial condition, results of operations and ability to make payment on any outstanding
indebtedness.

We are finalizing construction of phase one of our West Ells asset and we expect to achieve first steam by the end of June
2015 and first oil in the third quarter of 2015. We are targeting to produce 5,000 bbl/d by the end of 2016. Once production
begins, wewill need to generate customersto purchasethe bitumen. Aninability to generate asufficient customer base could
have amateria adverse effect on our business, financial condition and results of operations and ability to make payment on
any outstanding indebtedness, including the Notes.

There are potential conflicts of interest to which some of the directors and officers of the Corporation will be subject in
connection with our operations.

Some of the directorsand officers of the Corporation are engaged and will continueto be engaged in the search of oil and gas
interests on their own behalf and on behal f of other compani es and situations may arise where the directors and officers will
bein direct competition with us. From time to time, the Corporation may jointly participatein exploration and devel opment
activitieswith one or more companies with which adirector or officer of ours may beinvolved. Conflicts of interest, if any,
which arisewill be subject to and be governed by procedures prescribed by the ABCA which requireadirector or officer of a
company whoisaparty to or isadirector or an officer of or hasamaterial interest in any person who isaparty to amaterial
contract or proposed material contract with usto disclose hisinterest and to refrain from voting on any matter in respect of
such contract unless otherwise permitted under the ABCA. However, we cannot assure you that such director or officer will
comply with the requirements of the ABCA and any undisclosed conflict of interest might have an adverse effect on the
Corporation’s operations.

Risks Relating to the Alberta Oil Sands Industry
Revenue and results of operations are sensitive to changesin oil prices and general economic conditions.

Our revenue and results of operations are sensitive to movements in the market prices for crude oil and general economic
conditions. The pricesthat we receive for our conventional heavy oil bitumen and bitumen blend will depend on crude ail
prices. Crude ail prices have historically been subject to large fluctuations due to changesin the supply of, and demand for,
oil (and the market perception thereof), which in turn are affected by factors beyond our control. These factors include,
among other things, the condition of the Canadian, United States and global economies, actionstaken by the Organi sation of
Petroleum Exporting Countries (“OPEC"), governmental regulation, political stability inoil producing nationsand €l sewhere
and war or thethreat of war in oil producing regions. Adverse changesin general economic and market conditionscould also
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negatively impact demand for crude ail, bitumen and bitumen blend, revenue, operating costs, results of financing efforts,
fluctuationsin interest rates, market competition, labour market supplies, timing and extent of capital expendituresor credit
risk and counterparty risk.

Any significant reductionin il priceswould lower our selling prices, which could have amaterial and adverse effect on our
revenue and profitability. Inaddition, asignificant reductionin oil prices could render uneconomic the recovery and sal e of
our bitumen resources. We cannot assure you that oil prices will remain at commercially acceptable levels for oil sands
developersin thefuture. Further, we cannot anticipate the effects of the recent sharp declinein crude oil pricesdueto rising
supplies of crude oil combined with weak demand growth, and the general growing uncertainty surrounding the energy
industry asawhole. Thelonger crude oil pricesremain at or bel ow current levels, the greater the probability of amaterial and
adverse effect on our revenue, profitability and growth prospects. At current oil prices, it is still possible for oil sands
developersto remain at commercially acceptable levels.

Recent market eventsand conditions, including disruptionsintheinternational credit marketsand other financial systemsand
the American and European sovereign debt level s, have caused significant volatility in commaodity prices. Theseeventsand
conditions have caused adecreasein confidencein the broader United Statesand global credit and financial marketsand have
created aclimate of greater volatility, lessliquidity, widening of credit spreads, alack of pricetransparency, increased credit
losses and tighter credit conditions. Notwithstanding vari ous actions by governments, concerns about the general condition of
the capita markets, financial instruments, banks, investment banks, insurers and other financial ingtitutions caused the
broader credit markets to further deteriorate and stock markets to decline substantially. These factors have negatively
impacted company valuations and are likely to continue to impact the performance of the globa economy going forward.
Worldwide crude oil commodity prices are expected to remain volatilein the near future asaresult of global excess supply,
recent actionstaken by OPEC, and ongoing global credit and liquidity concerns. Thisvolatility may affect the Corporation's
ability to obtain equity or debt financing on acceptable terms.

In addition, the market pricesfor conventional heavy oil and bitumen blends arelower than the established market indicesfor
light and medium grades of oil, due principally to diluent prices and the higher transportation and refining costs associated
with conventional heavy oil and bitumen blends. Future price differentialsbetween heavier and lighter gradesof crudeoil are
subject to uncertainty and any increase in the price differentials could have an adverse effect on our business, results of
operations, financia position and growth prospects.

We conduct an assessment of the carrying value of our assetsto the extent required by IFRS. If crude oil pricesdecline, the
carrying value of our assets could be subject to downward revision, and our earnings could be adversely affected.

In the future, we may enter into hedging arrangements in order to reduce the impact of crude oil price fluctuations. For a
discussion of therisksassociated with those arrangements please refer to the sectiontitled “ Risks Relating to Our Business -
Hedging Arrangements Are Subject to Risks’ above.

The Canadian oil sandsindustry could experience disruptions due to unfavourable or seasonal weather conditions.

Thelevel of activity in the Canadian oil sandsindustry isinfluenced by seasonal weather patterns and could be affected by
unfavourabl e weather conditions. Wet weather and spring thaw may makethe ground unstable. Consequently, municipalities
and provincial transportation departments enforce road bans that restrict the movement of rigs and other heavy equipment,
thereby reducing activity levels. Also, certain oil producing and exploration areas (including many of the areasin whichwe
operate) arelocated in regionsthat areinaccessible other than during the winter months because the ground surrounding the
sitesconsists of swampy terrain. Seasonal factors and unexpected weather patterns may |ead to declinesin development and
production activities.

Bitumen in-situ recovery processes are subject to uncertainties.

Therecovery of bitumen using in-situ processes such as SAGD or CSSissubject to uncertainty. Although several companies
have utilized these processes to recover bitumen, we cannot assure you that our projects will achieve the same or similar
results, or that any of our projects will produce bitumen at expected levels, on schedule or at all.
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Thequality and performance of thereservoir can also impact the timing, cost and level s of production using thistechnol ogy.
In-situ exploration and production operations are also subject to risks such as encountering unexpected formations or
pressures and invasion of water into producing formations. With additional data and knowledge of a reservoir, we may
reaise that the reservoir does not show the same level of porosity and permeability as shown from the previous data set.
Moreover, the actual production performance, including recovery rate and SOR, may not meet what has been predicted. In
that case, the production plan may be changed or adjusted significantly.

The performance of SAGD or CSSfacilitiesmay differ from our expectations. Thevariancesfrom expectations may include,
without limitation:

o theahility to operate at the expected level of production;
o thereliability or availability of the SAGD and CSSfacilities; and
e theamount of steam required to produce bitumen resources.

If the SAGD or CSSfacilities do not perform to our expectations or asrequired by regul atory approvals, we may berequired
to invest additional capital to correct deficiencies or we may not be able to meet our expected level of production. If these
expectations are not met, our revenue, cash flow, reserves and resource eval uations, and rel ationshipswith customers could be
materially and adversely affected.

Our profitability could be materially and adversely affected by increasesin natural gas prices.

Our profitability could be materialy and adversdly affected by increases in natural gas prices. We utilize natural gas to
produce steam and natural gas condensate as a diluent to reduce the viscosity of our bitumen resources. Natural gas prices
have been subject to significant fluctuations due to changesin supply and demand. Factorswhich affect natural gas prices
include, among other things, weather conditions in the United States and Canada, pipeline capacity and oil prices. We
currently do not plan to enter into long term contracts for the purchase of natura gas or hedging arrangements related to
movementsin natural gasprices. If natural gas pricesincrease, our profitability could be materially and adversely affected.

Public perception of Canada’s oil sands may have an impact on our operations and business.

Development of Canada’s oil sands has received significant attention in political, media and activist commentary on the
subject of pipeline transportation, climate change, GHG emissions, water usage, harm to aborigina communities and
environmental damages. Public concerns regarding such issues may directly or indirectly have a negative impact on our
profitability by: (i) creating significant regulatory uncertainty that could challenge the economic modeling of future projects
and potentially delay sanctioning; (ii) resulting in additional environmental and emissions regulation by governmental
authorities, which could result in changesto our operating reguirements, thereby potentially increasing the cost of operation
and reclamation and abandonment; (iii) resulting in legislation or policy that limits the purchase of crude oil produced from
Canada soil sands by governmentsor other consumers, whichinturn, may limit the market for our dilbit and reduceitsprice;
and (iv) resulting in proposed pipelines not being able to receive the necessary permits and approvals, which, in turn may
limit the market for our dilbit and reduce its price.

Drilling and other equipment for exploration and development activities may not be available when needed.

Qil exploration and development activities depend on the availability of drilling and related equipment in the areas where
such activitieswill be conducted. 1 the demand for thisequipment exceedsthe supply at any giventime, or if the equi pment
is subject to access restrictions, our exploration and development activities could be delayed. We cannot assure you that
sufficient drilling and other necessary equipment will be available as needed by us. Shortages could delay our proposed
exploration, development and sales activities, and could have a material adverse effect on the business, results of our
operations, financia position and growth prospects.
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Access to diluent supplies at favourable prices may be limited.

Bitumenischaracterised by low API gravity or weight and high viscosity or resistanceto flow. Weplan on using condensate
asadiluent to facilitate the processing and transportation of bitumen. A shortfall inthe supply of diluent may causeitscost to
increase or require aternative diluent suppliesto be purchased, thereby increasing the cost to transport bitumen to market and
correspondingly increasing our operating cost and adversely impacting our overall profitability.

A lack of, or impediment to constructing, sufficient pipeline, shipping or refining capacity could adversely affect our
business, results of operations, financial position and growth prospects.

The primary market for Canadian-sourced oil has traditionally been the United States. Through proposed pipelines and
shipping termina's, Canadian-sourced oil from Albertacould betransported to Asian marketswhen destinationterminalsare
constructed along the west coast of Canada and when transportation proposal s connecting the Athabascaregion to west coast
terminalsareimplemented. Currently there are anumber of planned projects which could potentially increasethe pipeline,
shipping and refining capacity for bitumen and conventional heavy oil sourced from Alberta. However, we cannot assureyou
that these projects will increase pipeline, shipping or refining capacity at a rate which would be sufficient to match the
demand for such capacity. If there is a shortage of pipeline, shipping and refining capacity for heavy conventiona oil and
bitumen, our business, results of operations, financial position and growth prospects could be materially and adversely
affected.

Major infrastructure projects such as trans-continental pipelines to transport oil from Alberta to the United States require
regulatory and government approvals from both the Canadian and US governments. If proposed pipeline construction
projects are rejected by either government or if there are other technical or regulatory obstacles associated with the
construction of the pipelines, new pipelines may not be constructed and our ability to transport oil using such pipelineswould
be negatively impacted. Similarly, any rejection by governments or regul atory bodies of proposalsto build new shipping and
refining capacity for heavy conventional oil and bitumen may also materially and adversely affect our business, results of
operations, financia position and growth prospects.

Qil sands exploration and development is subject to operational risks and hazards.

The operation of our projectsissubject to risks and hazards rel ating to recovering, transporting and processing hydrocarbons,
such asfires, explosions, gas leaks, migration of harmful substances, blowouts and spills. The occurrence of any of these
incidents might result in theloss of equipment or life, aswell asinjury or property damage. Our projectscould beinterrupted
by natural disastersor other eventsbeyond our control. Lossesand liabilitiesarising from uninsured or under-insured events
could have amaterial adverse effect on our projects and on our business, results of operations, financial position and growth
prospects.

Our projects are expected to process large volumes of hydrocarbons at high pressure and at high temperaturesin equipment
with defined tolerances which will handlelarge volumes of high pressure steam. Equipment failures could result in damage
toour facilitiesand liability to third parties against which we may not be ableto fully insure or may elect not toinsuredueto
high premium costs or for other reasons.

We expect that we will initially use trucks to bring our bitumen to the market. Normal hazards associated with trucking
include collisions between vehicles and wildlife. We may also use rail or pipelines to transport dilbit to the market and
diluent to our projects. Normal hazards associated with transportation by rail include collisionswith vehiclesand wildlifeand
rail linebreaks. Normal hazards associated with transportation by pipelineincludeleakage and other potential environmental
issues. These hazards could potentially disrupt the transportation of our products and materials and could materially and
adversdly affect our business, results of operations, financial position and growth prospects.

There arerisks associated with reserves and resources definitions.

We have disclosed estimated volumes and val ues of our contingent resourcesin this AIF. None of the volumes or val ues of
our resources have been risked for chance of development. Actual recovery may be substantially less.
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Contingent resources are those quantities of petroleum estimated, asof agiven date, to be potentially recoverablefromknown
accumul ations using established technol ogy or technology under devel opment, but which are not currently considered to be
commercially recoverable due to one or more contingencies. Contingencies may include factors such as economic, legal,
environmental, political, and regul atory matters, established recovery technology or technol ogy under devel opment, corporate
commitment, and/or alack of markets. It isalso appropriate to classify as contingent resources the estimated discovered
recoverable quantities associated with aproject in the early evaluation stage. Contingent resources are further classified in
accordance with the level of certainty associated with the estimates and may be sub-classified based on project maturity
and/or characterised by their economic status. Thereisagreater degree of risk associated with devel oping the carbonatesin
view of thedistinction that established recovery technol ogiesare methods proven to be successful in commercial applications,
whilst technology under development is technology developed and verified by testing as feasible for future commercial
application to the subject reservoir.

. The range of uncertainty of estimated recoverable volumes may be represented by either deterministic
scenarios or by a probability distribution. Reserves are disclosed under proved, proved plus probable and
proved plus probable plus possible categories. Resources are provided aslow, best, and high estimates and
are not classified as commercially recoverable reserves due to one or more contingencies.

. Proved reserves/low estimate contingent resources: Thisis considered to be aconservative estimate of the
quantity that will actually berecovered. Itislikely that the actual remaining quantitiesrecovered will exceed
the proved reserveslow estimate. If probabilistic methods are used, there should be at least a 90%
probability (P90) that the quantities actually recovered will equal or exceed the proved reserves/low estimate
contingent resources.

. Proved plus probable plus possible/high estimate: This is considered to be an optimistic estimate of the
quantity that will actualy be recovered. It isunlikely that the actua remaining quantities recovered will
exceed the proved plus probable plus possible reserves/high estimate. If probabilistic methods are used,
there should be at least a 10% probability (P10) that the quantities actually recovered will equal or exceed
the proved plus probabl e plus possibl e reserveshigh estimate contingent resources.

We cannot assure you that it will be commercially viable to produce any portion of the contingent resources. Thereserves
and resources dataand present val ue cal cul ations presented in this AlF are estimates based on anumber of assumptionswhich
may deviate from the actual figures over time.

There are numerous uncertaintiesinherent in estimating quantities of proved and probabl e reserves, quantities of contingent
resources and future net revenues to be derived therefrom, including many factors beyond our control. The reserves,
contingent resources and estimated financial information with respect to certain of our Oil Sands Leases have been
independently evaluated by GLJand D& M. These evaluationsinclude anumber of factors and assumptions made as of the
date on which the eval uation is made such as geological and engineering estimateswhich haveinherent uncertainties, initial
production rates, production decline rates, ultimate recovery of reserves and contingent resources, timing and amount of
capital expenditures, marketability of production, current and estimate prices of blended bitumen, crude oil and natural gas,
our ability to transport our product to various markets, operating costs, abandonment and salvage values, the effects of
regul ation by governmental agenciesand royalties and other government leviesthat may beimposed over the productivelife
of the reserves and contingent resources. Reserves and contingent resources estimates may require revision based on actual
production experience. Actual production and cash flow derived from our Oil SandsLeases may vary fromGLJand D&M'’s
estimates on both, and such variations may be material and adverse.

We use PV 10% to estimate the present value of future net revenues from our operations. Pre-tax PV 10% is the estimated
present value of our future net revenues generated from our proved reserves and contingent resources beforetaxes, discounted
using an annual discount rate of 10%. Post-tax PV 10% isthe same cal culation on an after tax basis. PV 10%isnot ameasure
of financial or operating performance, nor is it intended to represent the current market value of our estimated oil sands
reserves and resources. Estimates with respect to reserves and contingent resources that may be developed and produced in
the future are often based on volumetric calculations, probabilistic methods and analogy to similar types of reserves and
resources, rather than upon actual production history, and aretherefore generally lessreliable. Subsequent evaluationsof the
samereserves or resources based on production history may result in material variationsfrom current estimated reservesand
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contingent resources. Furthermore, estimates with respect to future revenue to be derived from proved reserves and
contingent resources areinherently uncertain asthey are often determined based on assumed oil pricesand our operating costs
and may be further impacted by assumptions we make in respect of a number of factors, such as market demand for oil,
interest rate and inflation rate, al of which are not within our control. While we believe that the presentation of PV 10%
estimates provides useful information to investorsin eval uating and comparing therel ative size and val ue of our reservesand
contingent resources, calculations of our future net revenues using PV 10% are inherently uncertain asaresult of the reasons
outlined above and therefore should not be unduly relied on. Furthermore, both GLJ and D&M have used arange of other
discount ratesto cal cul ate present val ue of future net revenues which would produce different resultsfrom the use of PV 10%.
We make no representation that 10%isthe correct or best discount rateto use and PV 10% estimatesare presented inthisAlF
for reference only.

Only positive PV 10% values and the associated resource barrels are reported in this AIF for each asset and classification
category. In some scenarios, the low case estimate indicates a 0 value indicating that there are uneconomic results (negative
PV 10%) and the Corporation would not proceed with development. Thisis consistent with reporting in the Corporation’s
independent resource reports and COGE Handbook guidelinesthat specify that contingent resources must be economic under
current pricing.

Reservoir characteristics may vary from analogues.

The reservoir characteristics of our properties vary among the different properties and in comparison to other producing
projectsin the McMurray or other formations. The reservoir we are proposing to produce has had little thermally stimulated
production to date, although there are several commercial projects announced or in early stage of development. Thereisno
guarantee that our steam oil ratio will be equivalent to thoseratiosin the McMurray or other formations which are currently
producing. Thereisarisk that the recovery of bitumen will be lower in our projectsthan in projectsin other reservoirs that
have been used as anal ogues to produce the contingent resourcesin our technical report, because thereservoir characteristics
are different although management believes that these differences have been taken into account.

Future delineation programmes may not be successful in adding to reserves and resources.

As part of our growth strategy, we intend to further delineate reserves and resources on our existing Oil Sands Leases land
base. We cannot assure you that our delineation programmes will be successful in adding to our reserves and resources. |If
these programmes are not successful, our growth prospects could be materially and adversely affected.

The il sands and ail industry in general are highly competitive.

The Canadian oil sandsindustry and international oil industry are highly competitive. Oil producers competewith each other
in a number of areas, including in attracting and retaining experienced and skilled management personnel and oil and gas
professionals, the procurement of equipment for the extraction of bitumen, accessto capital markets, the exploration for, and
the development of, new sources of supply, the acquisition of oil interests, the distribution and marketing of petroleum
products, and the obtainability of sufficient pipeline and other means of transportation. Our business will compete with
producers of bitumen, bitumen blends, synthetic crude oil and conventional crude cil. Some of these competitors may have
lower costs and greater financial and other resources than us. A number of these competitors have significantly longer
operating histories and have more widely recognised brand names, which could give such competitors advantages in
attracting customers and employees. The expansion of existing operations and development of new projects by other
companies could materially increase the supply of competing crude oil productsin the marketplace. Dependingonthelevels
of future demand, increased supplies could have a negative impact on prices for bitumen blend, which in turn could
negatively affect our selling prices.

Ownership of Oil Sands Leases and PNG Licences are subject to federal, provincial and local laws and regulations and
Qil Sands Leases may be unable to be renewed.

TheMinesand Minerals Act (Alberta) regulatesthose natural personsand corporate entitieseligibleto own Oil SandsL eases
or PNG Licences and limits ownership to a number of different types of locally registered corporate entities, including
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corporations registered under the Companies Act or corporations registered, incorporated or continued under the ABCA.
Accordingly, overseas companies or entities may not directly own Oil SandsLeasesor PNG Licencesin Alberta. They may
only do so indirectly through whole or part ownership of a Canadian registered or incorporated company.

The ICA aso generaly prohibits a reviewable investment to be made by an entity that is a“non-Canadian”, unless after
review, the minister responsible for the ICA is satisfied that the investment is likely to be of net benefit to Canada.

Aninvestment in the Sharesby anon-Canadianwhoisnot a“WTO investor” (whichincludesgovernmentsof, or individuals
who are national s of, member states of the World Trade Organisation (including Canada) and corporationsand other entities
which are controlled by them), at atimewhen Sunshinewas not aready controlled by aWTO investor, would be subject toa
net benefit review under the ICA intwo circumstances. Firg, if it wasan investment to acquire control (within the meaning
of the ICA, and as described below) and the value of the Corporation’s assets, as determined under ICA regulations, was
$5 million or more. Second, theinvestment would a so bereviewableif an order for review was made by the federal cabinet
of the Canadian government on the grounds that theinvestment related to Canada’ s cultural heritage or national identity (as
prescribed under the ICA), regardless of asset value.

An investment in our Shares by a WTO investor (or by a non-Canadian who is not a WTO investor at a time when the
Corporation was aready controlled by aWTO investor) would only be reviewable under the ICA if it was an investment to
acquire control and the val ue of the Corporation’ s assets, as determined under ICA regulations, was not lessthan aspecified
amount, which for 2015 is $369 million.

In addition to the foregoing circumstances, an investment would also be reviewable if an order for review is made by the
federal cabinet of the Canadian government on the grounds that an investment by a non-Canadian could be injurious to
national security.

As aresult of legidlative amendments not yet in force, the usua thresholds for review for direct acquisitions of Canadian
businesses (other than acquisitions of cultural businesses) by foreign investors may change as of a date to be determined by
the federal cabinet of the Canadian Government. In January of 2015, new regulations under the ICA came into force,
increasing the $354 million threshold to $369 million for WTO investors.

ThelCA providesdetailed rulesto determineif there has been an acquisition of control. For example, anon-Canadian would
acquire control of the Corporation for the purposes of the ICA if the non-Canadian acquired a majority of the Shares. The
acquisition of less than amajority, but one-third or more, of the Shareswould be presumed to be an acquisition of control of
Sunshine unlessit could be established that, upon such acquisition, Sunshine would not in fact be controlled by the acquirer.
An acquisition of control for the purposes of the ICA could also occur asaresult of the acquisition by anon-Canadian of al
or substantially all of the Corporation’ s assets.

Further, the Competition Act providesthat certain substantial transactionsamong significant parties may not be consummated
unless a pre-merger notification thereof is made to the Commissioner and a stipulated waiting period expires. Where the
Commissioner believes that a proposed transaction does not give rise to competition concerns, he may issue an Advance
Ruling Certificate (an “ ARC") that exempts the parties from the natification requirement and precludes the Commissioner
from challenging the transaction in the future.

There are two thresholds that must be met in order for a transaction to be notifiable. The first threshold is the current
$86 million “size of transaction” threshold. If the book value of the assetsin Canada of Sunshine or the revenues generated
from salesin or from Canada by Sunshine and its affiliates exceed $86 million, the second $400 million “size of the parties’
threshold must also be considered. Assuming thefirst threshold isexceeded, if the book value of the assetsin Canadaor the
revenues generated in, from and into Canada of the purchaser and its affiliates and Sunshine and its affiliates exceeds
$400 million, notification is required.

If aperson (or affiliated group of persons) acquires more than 20% of the total issued and outstanding Shares and the above
mentioned thresholds are exceeded, Competition Act approval may be required.
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If a transaction is subject to notification, the parties thereto are required to file prescribed information in respect of
themselves, their affiliates and the proposed transaction and pay a prescribed filing fee. The parties may also apply for an
ARC or a“no action letter” which may beissued by the Commissioner in respect of aproposed transaction if sheissatisfied
that there are not sufficient grounds on which to apply to the Competition Tribunal for an order challenging thetransaction at
that time. Asthe Commissioner retains the right to challenge a transaction for up to three years after closing, the parties
usually agree not to close until the Commissioner has completed her review and has issued either a no-action letter or an
ARC. The Commissioner would likely only challenge a proposed transaction if the transaction prevents or lessens, or is
likely to prevent or lessen, competition substantially in the market affected.

Oil produced from Oil Sands L easesin Albertais produced pursuant to two types of oil sandsagreementsissued under the Oil
Sands Tenure Regul ation made under the Minesand Minerals Act. Theseare (i) permits, issued for afive-year term, which
can be convertedinto leases; and (ii) leases, issued for aninitial 15-year term, which can be continued asto all or any portion
whichthe Minister of Energy may determine. The Minesand MineralsAct requiresthat exploration or development activities
be undertaken according to prescribed levels of evaluation or production. Permits may generally be converted into leases
provided certain minimum level s of exploration have been achieved and all lease rentalshave beentimely paid. Althoughan
Oil Sands Lease may generally be continued after theinitial term asto all or any portion which the Minister of Energy may
determine, if the minimum level s of exploration or production have not been achieved or if lease rentalshave not beentimely
paid, we cannot assure you that we will be able to renew all of our Oil Sands Leases asthey expire.

Operations are subject to significant government regulation.

Our businessis subject to substantial regulation under provincial and federal laws relating to the exploration for, and the
devel opment, processing, marketing, pricing, taxation, and transportation of oil sands bitumen, itsrelated productsand other
matters. Changes to current laws and regulations governing operations and activities of oil sands operations could have a
material adverseimpact on our business. We cannot assure you that laws, regul ationsand government programmesrel ated to
our projects and the oil sandsindustry will generally not be changed in a manner which may adversely affect our projects,
cause delays or the inability to complete our projects, or adversely affect our profitability.

The permits, leases, licences and approval swhich arenecessary to conduct our operations may not be obtained or renewed
or may be cancelled.

Permits, leases, licences, and approvalsarerequired from avariety of regulatory authorities at various stages of our projects.
We cannot assure you that the various government permits, | eases, licences and approval s sought will begranted in respect of
our projects or, if granted, will not be cancelled or will be renewed upon expiry. We cannot assure you that such permits,
leases, licences, and approvals will not contain terms and provisions which may adversely affect the final design and/or
economics of our projects. In addition, we cannot assure you that third parties will not object to the development of our
projects during the regulatory process.

When resources and reserves have been extracted from projects, abandonment and reclamation costs will be incurred.

We will beresponsible for compliance with the terms and conditions of environmental and regulatory approvalswereceive
and all the laws and regulations regarding the abandonment of our exploration and delineation wells, our projects and the
reclamation of our lands at the end of their economic lives. These abandonment and reclamation costs may be substantial .

A breach of such approvals, laws or regulations may result in theissuance of remedial orders, the suspension of approvals, or
the imposition of fines and penalties. It is not presently possible to estimate the abandonment and reclamation costs with
certainty sincethey will beafunction of regul atory requirementsinthefuture. The value of salvageable equipment may not
fully cover these abandonment and reclamation costs.

In addition, inthefuture we may be required by applicablelaws or regulationsto establish and fund one or morereclamation
funds to provide for payment of future abandonment and reclamation costs, which could divert cash resources away from
capital expenditure and working capital needs. We have made a provision for decommissioning obligations.
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Our operations are subject to environmental regulation.

Our operations are, and will continueto be, affected in varying degrees by federal, provincial and local laws and regulations
regarding the protection of the environment. Should there be changes to existing laws and regulations, our competitive
position within the oil sandsindustry may be adversely affected, and other industry players may have greater resourcesthan
we have to adapt to legidative changes.

We cannot assure you that future environmental approvals, laws or regulations will not adversely impact our ability to
devel op and operate our oil sands projects or increase or maintai n production of bitumen or control of our costs of production.
Equi pment which can meet future environmental standards may not be available on economically viabletermsor onatimely
basis and instituting measuresto ensure environmental compliancein the future may significantly increase operating costsor
reduce output. There is arisk that the federa and/or provincial governments could pass legidation that would tax air
emissions or require, directly or indirectly, reductionsin air emissions produced by energy industry participants, which we
may be unable to mitigate.

All phases of the oil sands business present environmental risks and hazards and are subject to environmental legislationand
regul ation pursuant to avariety of federal, provincial and local lawsand regulations. Environmental |egidation providesfor,
among other things, restrictions and prohibitionson spills, prohibitions and measuresfor the protection of wildlifeand species
at risk, releases and emissions of various substances produced in connection with oil sands operations. Thelegislation also
requires that wells and facility sites be operated, maintained, abandoned and reclaimed to the satisfaction of applicable
regulatory authorities. Compliance with such legislation can require significant expenditures, and a breach of applicable
environmental legislation may result in theimposition of fines and penalties, some of which may be material. For example,
areas that may in the future be subject to both federal and provincial regulation include:

o the possible cumulative regional impacts of oil sands development;

¢ the manufacture, import, storage, treatment and disposal of hazardous or industrial wastes and substances;
e thereduction of various air emissions;

e water usage and changes to the terms thereof; and

o issuesrelated to wildlife habitat restoration and protection.

Environmental legidationisevolving in amanner expected to result in stricter standards and enforcement, larger fines and
liability and potentially increased capital expenditures and operating costs. Unlawful discharge of oil, natural gas or other
pollutantsinto the air, soil or water may giveriseto liabilities to governments and third parties and may require usto incur
coststo remedy such discharge. We cannot assure you that environmental lawswill not result in acurtailment of production
or amaterial increase in the costs of production, development or exploration activities or otherwise may have a material
adverse effect on our business, results of operations, financial position and growth prospects.

Oil sandsleasesare subject to provincial stewardship and conservation guidelines, and assuch, thereisarisk that surface and
subsurface access and activities could be atered to conserve and protect thediversity of ecological regions, migratory species
and support the efficient use of lands. The ALSA defines regiona outcomes (economic, environmental and social) and
includes a broad plan for land and natural resource use for public and private lands.

Additionally, although we are currently not aparty to any materia environmental litigation, we cannot assure you that wewill
not become subject to such legal proceedingsin the future, which may have amaterial adverse effect on our business, results
of operations, financial position, growth prospects and reputation.

Operations could be adversely affected by climate change legislation.

Asisthe casefor all producers, our exploration activities and production facilities emit GHG which directly subjectsusto
statutory regulation.

On July 1, 2007, SGER came into force under the Climate Change and Emissions Management Act requiring Alberta
facilitieswhich emit or have emitted more than 100,000 tonnes of GHGsin 2003 or any subsequent year to reducetheir GHG
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emissionsintensity by 12% (from emission baselinelevels). A regulated facility may achieve compliancewiththe SGER by:
() meeting its emissions targets; (ii) paying a $15 per tonnelevy to the Climate Change and Emissions Management Fund;
(iii) applying emissions performance credits, generated by aregulated facility that has surpassed its own emissionstargets; or
(iv) by applying offset creditsfrom aqualifying offset project at anon-regulated facility. Regulated facilities may choose any
combination of these compliance mechanisms to comply with their target. At present, we do not operate any facilities
regulated by SGER. However, we cannot assure you that we will not incur material costs in the future if the relevant
provisions contained in SGER are amended. The Government of Albertaalso published anew climate changeaction planin
January 2008 wherein it set an objective to deliver a 50% reduction in GHG emissions by 2050 compared to business as
usual, by employing: (i) mandatory carbon capture and storage (“CCS’) for certain facilities and development across all
industrial sectors; (ii) energy efficiency and conservation; and (iii) research and investment in clean energy technologies,
including carbon separation technologiesto assist CCS.

The SGER was set to expire in September 2014, however the province extended the regulation until June 30, 2015. The
Government of Albertaiscurrently undertaking areview of the SGER, and has stated that it requiresfurther timeto continue
its thorough analysis of options for a new climate change framework. It is unclear however when such a framework is
expected to bereleased. In November 2013, Albertareleased the review of the 2012 Greenhouse Gas Emission Reduction
ProgramResults. For 2012, 56.6% of the required reductionswere achieved by emissions savingsthrough facility operations
(1.66 Mt), offsets submitted (2.63 Mt) and recognition of cogeneration (3.25 Mt). The Alberta Climate Change and
Emissions Management Fund collected payments that accounted for 43.4% of the required emission reduction. As of
December 31, 2013, the Alberta Greenhouse Gas Emission Reduction Program achieved cumulative reductions of 51 Mt
through operational changesand investing in verified offsets created by other Albertaprojects. Alberta’ srevised regulations
could impose additional emission or emission intensity reduction requirements.

Changesin theregul atory environment such asincreasingly strict carbon dioxide emissionlaws could result in significant cost
increases. In 2008, the Government of Canada provided details of its environmental regulatory framework, originaly
announced on April 26, 2007. All industrial sectorsin Canadawere required to reduce their emissionsintensity from 2006
levels by 18% by 2010, with 2% continuous improvement every year after that. Oil sands facilities that commence
production after 2012 wereto meet astricter set of requirementsthat are based on CCSfor in-situ and upgrading, which were
to be effectivein 2018. Draft regulations to implement the framework were originally scheduled to be made available for
public comment in thefall of 2008 and introduced by January 2010, but have not yet been released. It isunknown when the
regulations will be released or implemented.

Canadais asignatory to the UN Framework Convention on climate change and the Kyoto Protocol established thereunder
pursuant to which it was required to reduce its GHG emissions by 6% below 1990 levels by the 2008-2012 timeframe.
Subsequent to ratifying the Kyoto Protocol, the Government of Canadaannounced that it would be unable to meet itsKyoto
commitments. In December 2009 representatives from approximately 170 countries met at Copenhagen, Denmark, to
negotiate a successor to the Kyoto Protocol. That meeting resulted in the non-binding Copenhagen Accord which representsa
broad political consensus rather than a binding international obligation. On January 30, 2010, the Government of Canada
committed to anon-binding GHG emissionstarget of 17% below 2005 level s by 2020 pursuant to the Copenhagen Accord.
On December 12, 2011, the Government of Canada announced that it would not agreeto asecond K yoto compliance period
following the expiration of the first period in 2012.

The Canadian government has stated on severa occasionsthat it would like to align its GHG emissions regime with that of
the US. It is currently unclear when such legislation will be enacted in the US or what it will entail. The President of the
United States has endorsed the US Environmental Protection Agency to regulate GHG emissions under the Clean Air Act.
Theimpact of thisregulation and the timing of the regulations remain unknown. It istherefore unclear whether or when the
Canadian federal government will implement a GHG emissions regime or what obligations might be imposed thereunder.
Any Canadian federal legidation, once enacted, could have a material effect on our operations.

Future federal industrial air pollutant and GHG emission reduction targets, together with provincia emission reduction
requirements contemplated in the Climate Change and Emissions Management Act, or emission reduction requirementsin
futureregulatory approvals, may requirethe reduction of emissionsor emissionsintensity from our operations and facilities,
paymentsto atechnology fund or purchase of emission performance or off-set credits. The required emission reductions may



57

not be technically or economically feasible for our projects and the failure to meet such emission reduction reguirements or
other compliance mechanisms may materially adversely affect our businessand result in fines, penaltiesand the suspension of
operations. In addition, the Canadian Council of Ministers of the Environment has been developing a federal air quality
management system that will regulate air pollutant emissions and ambient air quality. Theimpact of thisregulation and the
timing of the regulations remain unknown, and it is therefore unclear what obligations may be imposed thereunder. In
addition, equipment from supplierswhich can meet future emission standards may not be available on an economic basisand
other compliance methods of reducing emissions or emission intensity to required levels in the future may significantly
increase our operating costs or reduce the output of our projects. Emission performance or off-set credits may not be
available for acquisition by us, or may not be available on an economically feasible basis. There is also therisk that the
provincial government could impose additional emission or emission-intensity reduction requirements, or that the federal
and/or provincial governments could pass legislation which would tax such emissions.

Changesin foreign exchange rates could adversely affect our business, results of operations and financial position.

Our results are affected by the exchange rate between the Canadian and US dollar. The magjority of our expenditures and
other expensesarein Canadian dollars, and our reporting currency isthe Canadian dollar. The mgjority of our revenueswill
be received in US dollars or from the sale of oil commodities that reflect prices determined by reference to US benchmark
prices. Anincrease in the value of the Canadian dollar relative to the US dollar will decrease the revenues received and
recorded in our financial statements from the sale of our products.

Shortages in electricity and natural gas, or increases in electricity and natural gas prices may adversely affect our
business, results of operations and financial position.

We expect to consume substantial amounts of electricity and natural gasin connection with our bitumen recovery techniques,
and our demand will increase as our production capabilities increase and our projects are developed. Any shortages or
disruptionsin our electricity or natural gas supplies could lead to increased costs. Althoughwe planto generate electricity for
our projects through the use of our cogeneration plant rather than through purchasing power from the local grid, we cannot
assure you that this plant will sufficiently supply power to our projects. If we purchase electricity from the local grids, the
electricity prices could be higher than the el ectricity sourced from our cogeneration plant, and our operating expenses could
increase.

Shortages in water supply may adversely affect our business, results of operations and financial position.

In SAGD operations, water is used to create steam and it isalso used to separate bitumen from sand. In order touse or divert
fresh water, we must first obtain awater licence. Any shortagesin our water supply could lead to increased costs, and any
delays or difficultiesin obtaining or maintaining awater licence could adversely affect our operations.

Our independent reserves eval uators have not undertaken siteinspectionsof our propertiesor independently verified the
data provided to them by Sunshine.

Both GLJand D&M rely on, amongst other things, the data provided to them by usin their evaluation of our reserves and
resources. Our independent reserves eval uators have not undertaken siteinspectionsof our properties. Further, dataprovided
to our independent reserves evaluators by usisconsidered by our independent reserves evaluators, but isonly independently
verified through public data, analogous devel opments and/or interpreted by utilising the GLJ and D&M’ s experience and
industry knowledge. Our independent reserves evaluators provide independent evaluation of our resources based on all
available data. We cannot be certain that our independent reserves evaluators would not have evaluated our reserves and
resources, as disclosed in this AlF, differently, if they had conducted a site visit or relied only on public data sources not
including the information directly provided by Sunshine.
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Risks Relating to Alberta and Canada

Cash flow and profitability could be affected by changesin Alberta’ sroyalty regime and by increased taxes.

The development of our resource assets will be directly affected by the applicable fiscal regime. The economic benefit of
future capital expendituresfor our projectsis, in many cases, dependent on the fiscal regime. The Government of Alberta
receives royalties on production of natural resourcesfrom landsin which it ownsthe mineral rights. On October 25, 2007,
the Government of Albertaunveiled anew royalty regime. The new regime introduced new royalties for conventional oil,
natural gas and crude bitumen and became effective on January 1, 2009. On March 10, 2010, the Government of Alberta
announced further changesto Alberta sroyalty system. Theseroyaltiesarelinked to commodity pricesand production levels
and will apply to both new and existing oil sands projects and conventional oil and gasactivities. Theroyalty rateswithinthis
new regime have since been subject to change, and may be subject to change in the future.

Under this regime, the Government of Alberta increased its royalty share from oil sands production by introducing
price-sensitive formulas which will be applied both before and after specified alowed costs have been recovered. These
changesto Alberta s oil sandsroyalty regime required changesto existing legidation, including the Minesand MineralsAct,
and the implementation of certain new legidation, namely the Oil Sands Royalty Regulation, the Oil Sands Allowed Cost
(Ministerial) Regulation, and the Bitumen Val uation Methodol ogy (Ministerial) Regulation. Whiletheintent of such revised
and newly implemented legislation is to provide a fair, predictable and transparent royalty regime, each of the
abovementioned statutes have been partially amended since 2009, and in some cases specifically remain open to changing
circumstances and new categories of costs, and as such remain subject to further future modification, whether as aresult of
industry developments, renewed public and/or industry consultation or otherwise.

We cannot assure you that the Government of Alberta or the Government of Canada will not adopt a new fiscal regime or
otherwise modify the existing fiscal regime governing oil sands producers in a manner that could materially affect the
financial prospects and results of operations of oil sands developers and producersin Alberta, including us.

Claims may be made by aboriginal peoples.

Aborigina peoples have claimed aboriginal title and rights to portions of western Canada based on historic use and
occupation of lands, historic customs and treati es with governments. Such rights may include rightsto accessthe surface of
the lands, aswell as hunting, harvesting and fishing rights. We are not aware that any claims have been made in respect of
our specific propertiesor assets. However, if aclaim arose and was successful such claim could, among other things, delay or
prevent the exploration or development at our projects, which in turn could have amaterial adverse effect on our business,
results of operations, financial position and growth prospects.

Prior to making decisionsthat may adversely affect existing or claimed aboriginal rights and interests, the government hasa
duty to consult with potentially affected aboriginal peoples. Thetimerequired for the completion of aboriginal consultations
may affect thetiming of regulatory authorisations. Furthermore, any agreements or arrangements reached pursuant to such
consultation may materially affect our business, results of operations, financial position and growth prospects.

Asa Canadian company, it could be difficult for our investorsnot resident in Canada to effect service of processon and
recover against us or our Directors and officers. Shareholders who are not resident in Canada may face difficultiesin
protecting their interest.

We are a Canadian company and the mgjority of our officersand Directors are residents of Canada. A substantial portion of
our assets and the assets of our officers and Directors, at any one time, are located in Canada. It could be difficult for
investors not resident in Canadato effect service of processwithin Canada on our Directors and officerswho reside outside
their jurisdiction or to recover against us or our Directors and officers on judgments of foreign courts predicated upon the
laws of other jurisdictions.

Our corporate affairsare governed by our charter documents, consisting of our Articles, and by the ABCA. Therightsof our
Sharehol dersand thefiduciary responsibilities of our Directorsare governed by thelaws of Albertaand Canada. Thelawsof
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Alberta and Canada relating to the protection of the interests of minority Shareholders differ in some respects from those
established under statutes or judicial precedent in existence in Hong Kong. Investors not resident in Canada should be
mindful of such differences.

Risks Relating to Our Shares

The price and trading volume of our Shares may be volatile, which could result in substantial losses for investors
purchasing Shares.

Factors such as fluctuations in our revenue, earnings, cash flows, new investments, acquisitions or aliances, regulatory
devel opments, additions or departures of key personnel, or actionstaken by competitors could cause the market price of our
Sharesor trading volume of our Sharesto change substantially and unexpectedly. In addition, stock priceshave been subject
tosignificant volatility in recent years. Such volatility has not aways been directly related to the performance of the specific
companies whose shares are traded. Such volatility, aswell as general economic conditions, may materially and adversely
affect the prices of shares, and as aresult investorsin our Shares may incur substantial |osses.

Future sale or major divestment of Shares by any of our substantial Shareholders could adversely affect the prevailing
market price of the Shares.

The Sharesheld by certain substantial Sharehol ders are subject to certain reporting requirements. We cannot assure you that
these Shareholders will not dispose of any Shares. Sales of substantial amounts of our Shares in the public market, or the
perception that these sales may occur, may materially and adversely affect the prevailing market price of the Shares.

Futureissuancesor sales, or perceived issuancesor sales, of substantial amountsof the Sharesin the public market could
materially and adver sely affect the prevailing market price of the Shares and the Corporation’s ability to raise capital in
the future.

The market price of our Shares could decline asaresult of future sales of substantial amountsof our Sharesor other securities
relating to our Shares in the public market, including by our substantial Shareholders, or our issue of new Shares, or the
perception that such salesor issuances may occur. Future sales, or perceived sales, of substantial amounts of our Sharescould
also materially and adversely affect our ability to raise capital in the future at atime and at a price favourable to it, and our
Shareholders would experience dilution in their holdings upon issuance or sale of additional securitiesin the future.

We may not be able to pay any dividends on the Shares.

We cannot guarantee when, if and/or in what form dividends will be paid on our Shares in the future. A declaration of
dividends must be proposed by our Board and isbased on, and limited by, various factors, including, without limitation, our
business and financial performance, capital and regulatory requirements and general business conditions. We may not have
sufficient or any profitsto make dividend distributionsto Shareholdersinthefuture, evenif our financial statementsprepared
under IFRS indicate that our operations have been profitable. For further details on our dividend policy, pleaserefer to the
section titled “ Financial Information - Dividend Policy” in this AIF. In addition, the ability of the Corporation to declare
dividends is currently subject to restrictions under the provisions of the Indenture.

I ssuance of Shares pursuant to the Share Option Schemes could result in dilution to our Shareholders.

We have granted options over our Shares pursuant to two Pre-IPO Share Option Schemes and one Post-1PO Share Option
Scheme. As of the date of this AlF, including all share option schemes, there are outstanding options to subscribe for
133,397,441 Shares, representing approximately 3.42% of Sharesissued and outstanding as of the date of thisAIF. If these
options are exercised, there would be an increase in our issued Share capital, which in turn would dilute our existing
Shareholders shareholding interest in us and reduce the pro forma earnings per Share.
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DIVIDENDS

The Corporation has not declared or paid any dividends since its incorporation. The Corporation does not have a present
intention to pay any dividends. The payment of dividendsin the future will depend on the Corporation’ searnings, financial
condition and such other factors asthe board of directors considers appropriate. In addition, the ability of the Corporation to
declare dividendsis currently subject to restrictions under the provisions of the Indenture.

DESCRIPTION OF SHARE CAPITAL AND DEBT SECURITIES

Theauthorized capita of the Corporation consists of an unlimited number of sharesdesignated asClass“A” Common Voting
Shares, Class“B” Shares, Class“C” Common Non-Voting Shares, Class“D” Common Non-Voting Shares, Class“E”
Common Non-Voting Shares, Class“F’ Common Non-Voting Shares, Class “G” Shares and Class“H” Shares.

Asof the date of thisAIF, the Corporation has 3,897,952,178 Class “A” Common V oting Shares and nil shares of any other
class of sharesin the capital of the Corporation issued and outstanding.

Common Shares
The Corporation is authorised to issue an unlimited number of Common Shares.

Holdersof Class“A” Common Voting Sharesand Class “B” Common V ating Shares have the following rights, privileges,
conditions and restrictions: (i) the right to vote at any meeting of Shareholders; and (ii) the right to receive the remaining
property of the Corporation on dissolution, whether voluntary or involuntary. Such property shall be divided equally among
all classes of Common Shares and theright to receive dividends as declared by the Corporation provided that such dividends
may be declared on any class of Common Shares, or on any combination of classes of Common Shares, to the exclusion of
any class or classes of Common Shares, or in part on each class.

Holdersof Class“C" Common Non-V oting Shares, Class “ D” Common Non-V oting Shares, Class “E” Common Non-V oting
Sharesand Class “F’ Common Non-V oting Shares have the following rights, privileges, conditions and restrictions: (i) no
right to vote at any meeting of Shareholders; and (ii) the right to receive the remaining property of the Corporation on
dissolution, whether voluntary or involuntary. Such property shall be divided equally among all classesof Common Shares,
and theright to receive dividends as declared by the Corporation provided that such dividends may be declared on any class
of Common Shares, or on any combination of classes of Common Shares, to the exclusion of any classor classesof Common
Shares, or in part on each class. None of these classes of shares have been issued.

Preferred Shares

The Corporation is authorised to issue an unlimited number of Preferred Shares to eligible persons, namely, its Directors,
officers, employees, consultants or advisers.

The Preferred Shares are non-cumulative, redeemabl e and retractable (provided that purchases not made by tender, or through
the market, shall be limited to a maximum price and, provided further, that if purchases are made by tender, tendersshall be
availableto all Shareholdersalike) which may beissued for such consideration and bearing such rights, privileges, conditions
and restrictions, in addition to the following, as determined by the Director(s) before issue:

D Theholdersof the Class “G” and Class “H” Preferred Non-V oting shares shall in each year be entitled, out
of any or al profitsor surplusavailablefor dividends, to anon-cumulative cash dividend calculated at sucha
rate as the Directors set at the time of issuance. No dividend shall be declared and paid on or set apart for
payment on the Common Shares or any other shares that rank junior to the Class*G” and Class“H”
Preferred Non-Voting shares in any fiscal year unless the dividends on all the Class“G” and Class“H”
Preferred Non-V oting shareswhich areissued and outstanding at that time have been declared and paid for
that fiscal year or set apart for payment, except with the consent in writing of all the holdersof theClass“G”
and Class “H” Preferred Non-Voting shares.
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2 Upon dissolution of the Corporation, the holders of the Class“G” and Class“H” Preferred Non-V oting
shares shall take priority with regardsto thereturn of capital and distribution of assets. They shall receivean
amount equal to the amounts paid up on the shares held by them together with al declared and unpaid
dividends thereon, if any. After payment to the holders of the Class“G” and Class“H" Preferred
Non-V oting shares as provided for above, they shall not be entitled to sharein any further distribution of the
assets or property of the Corporation.

(©)) TheClass“G” and Class “H” Preferred Non-V oting shares shall not be entitled to vote at any meeting of the
Sharehol ders, to receive notice of such meeting or to attend same, subject to the provisions of the ABCA.

The Preferred Shares carry both redemption and retraction rights and are convertible, at the option of the holders, into
Common Shares as per a conversion schedule. Notwithstanding the above, the Preferred Shares shall be automatically
converted into Common Shares of Sunshine on the date that is the earlier of:

. the date that is 24 months after the date Sunshine completed its listing on the SEHK;
. the date upon which a change of control of the Corporation occurs,
. the expiry date of December 31, 2013.

All issued and outstanding Class “G” and Class “H” Preferred Non-V oting shares were converted to Class “A” Common
Voting Shares on or before December 31, 2013.

Notes

The following is only a summary of certain characteristics of the Notes. For a complete description of the Notes and the
rights and conditions associated therewith, see the full text of the Indenture which is available under Sunshine’s profile on
SEDAR at www.sedar.com.

General

On August 8, 2014, the Corporation closed an offering of US$200 million principal amount of 10% senior secured notes (the
“Notes’) issued at a price of US$938.01 per US$1,000 principal amount. The Notes were offered in Canada and in the
United States on a private placement basis.

Interest on the Noteswill accrue at arate of 10% per annum, with interest payments made semi-annually on February 1 and
August 1 of each year commencing on February 1, 2015. On August 1, 2016, Sunshineisrequired to pay the holders of any
Notes then outstanding ayield maintenance premium of 7.298% of the aggregate principa amount of the Notes (the“ Yield
Maintenance Premium”).

The Notes have amaturity date of August 1, 2017. However, if by February 1, 2016 Sunshine has not: (i) received at least
US$50 million of net cash proceeds from one or more equity offerings; and (ii) deposited, or caused to be deposited, in an
escrow account, cash in an amount sufficient to pay oneyear of interest payments on the aggregate principal amount of notes
outstanding on February 1, 2016 and the Yield Maintenance Premium, then the final maturity date will be August 1, 2016.

Escrow Account

US$30 million of the proceeds of the Notes was funded into an escrow account, pursuant to the Indenture, representing 18
months of interest in respect of the Notes (cal cul ated based upon the aggregate principal amount of Notesinitialy issued). We
are entitled to cause such fundsto be released from the escrow account solely to make payments of interest on the Notes.
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Guarantees
The Notes are fully and unconditionally guaranteed, jointly and severally, on a senior secured basis by certain future

subsidiaries of the Corporation. Sunshine Hong Kong, the Corporation’ s sole existing subsidiary, which holds only nominal
assets, did not guarantee the Notes on the issue date and will not, except in certain circumstances, on any date thereafter.

Security I nterest

The Notes are secured by afirst priority security interest in substantialy all of Sunshine’' s and any guarantors’ tangible and
intangible assets, subject to certain permitted liens. The Notes contain a carveout for a senior credit facility once Sunshine
reaches certain production and PV-10 levels, at which point the Notes and guarantees will have a second-priority security
interest in the collateral behind such senior credit facility.

Ranking

The Notes and the guarantees will be the Corporation’s and the guarantors’ senior secured obligations and rank:
o equaly inright of payment with all of the Corporation’s and the guarantors' future senior obligations;
e senior inright of payment to all of the Corporation’ s and the guarantors’ future subordinated indebtedness;

o effectively senior to the Corporation’s future unsecured indebtedness to the extent of the value of the collateral
securing the Notes and the guarantees; and

o effectively junior to al of the Corporation’ s and the guarantors' obligations under apermitted senior credit facility,
oncewereach certain production and PV-10 levels, which may be secured by lienson the collatera that ranks senior
to the liens securing the Notes and the guarantees.

Optional Redemption

On or after August 1, 2015, Sunshine may redeem some or all of the Notes at a redemption price that includes a certain
specified premium based on the redemption date and any accrued and unpaid interest. The Notes are aso subject to
redemptionin certain other circumstances described in the Indenture, including at 100% of the principal amount inthe event
of changesin certain tax laws.

Additional Amounts

In the event that certain taxes are payable in respect of payments on the Notes and the guarantees, the Corporation will,
subject to certain exceptions, pay such additional amountsaswill result, after deduction or withholding of such taxes, inthe
receipt of the amountswhich would have been received in respect of the Notes and the guarantees, respectively, had no such
withholding or deduction been required.

Change of Control Rights

If Sunshine experiences certain kinds of changes of control, each holder of the Noteswill havetheright to require Sunshineto
repurchase al or any part of their Notes at an offer price in cash equal to 101% of the aggregate principal amount thereof,
plus any accrued and unpaid interest to the date of the purchase.

Asset Sales

Upon certain asset sales, Sunshine may be required to use an amount of cash equal to the net cash proceeds of such salesto
offer to repurchase aportion of the Notes at apricein cash equal to 100% of the aggregate principa amount thereof, plusany
accrued and unpaid interest to the date of the purchase.
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Covenants

The Indenture contains covenants that limit Sunshine's ability to, among other things: (i) transfer or sell assets including
capital stock of restricted subsidiaries or use asset sale proceeds; (ii) pay dividends or make distributions, redeem
subordinated debt or make other restricted payments; (iii) make loans and certain investments; (iv) incur or guarantee
additional debt or issue preferred equity securitiesand certain disqualified stock; (v) createor incur certain lienson our assets,
(vi) incur dividend or other payment restrictions affecting our restricted subsidiaries; (vii) merge, amalgamate, consolidate,
sell or otherwise dispose of all or substantially all of our assets; (viii) enter into certain transactions with affiliates; (ix) until
Sunshine reaches certain production levels, make capital expenditures or investments except for capital expenditures or
investments in our West Ells asset; (x) designate any of our subsidiaries as unrestricted subsidiaries; and (xi) establish or
permit to exist, or permit any of itsrestricted subsidiariesto establish or permit to exist, any Defined Benefit Plan (asdefined
inthe Indenture). These covenants are subject to anumber of exceptionsand qualificationsand aredescribed in moredetail in
the Indenture.

MARKET FOR SECURITIES
Trading Price and Volume

Asof the date of this AlF, the Shares of the Corporation are listed and posted for trading on the SEHK under the stock code
“2012". The following table sets forth the price range and trading volume of the Shares as reported by the SEHK for the
period commencing January 1, 2014 to December 31, 2014:

Class "A” Common Voting Shares

Month High (HK$) Low (HK$) Volume

2014

January 1.63 151 137,515,900
February 1.60 133 136,210,080
March 145 1.29 214,506,854
April 1.28 0.80 434,244,958
May 1.06 0.81 183,642,530
June 122 0.66 559,066,032
July 1.18 0.77 379,155,528
August 1.15 0.89 345,943,356
September 1.08 0.90 202,748,211
October 1.03 0.88 122,552,775
November 0.89 0.72 151,013,050

December 0.71 0.55 239,812,892
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Asof thedate of thisAlF, the Shares of the Corporation arelisted and posted for trading on the TSX under the stock symbol
“SUQO". Thefollowing table setsforth the price range and trading volume of the Sharesasreported by the TSX for the period
commencing January 1, 2014 to December 31, 2014.

Class”A” Common Voting Shares

Month High (%) Low ($) Volume

2014

January 0.235 0.210 8,253,761
February 0.220 0.190 3,874,766
March 0.205 0.175 8,871,858
April 0.175 0.135 7,353,456
May 0.150 0.125 4,736,654
June 0.170 0.110 10,499,654
July 0.160 0.115 16,977,111
August 0.150 0.130 9,726,360
September 0.150 0.135 10,021,832
October 0.155 0.125 8,553,408
November 0.130 0.090 5,532,209
December 0.100 0.080 18,242,785
Prior Sales

On August 8, 2014, Sunshine issued US$200 million principal amount of 10.0% Notes due August 1, 2017. Please refer to
“Description of Share Capital and Debt Securities - Notes” for a description of the Notes.

Thefollowing stock optionswere granted pursuant to the Post-1PO Share Option Scheme during the most recently compl eted
financial year of the Corporation:

Dateof Issuance  Typeof Security Exercise Priceper Security Number of Securities

September 4, 2014 Options $0.135 53,910,982
November 24, 2014 Options $0.115 2,411,262
December 5, 2014 Options $0.105 1,297,696
December 17, 2014 Options $0.09 13,000,000

The following warrants (including finder's warrants) were issued in connection with financings undertaken by the
Corporation during the most recently completed financial year:

Dateof Issuance Typeof Security Exercise Price per Security Number of Securities

January 14, 2014 Warrants HK$1.88Y 33,431,372

January 21, 2014 Warrants HK$1.88Y 33,000,000

February 7, 2014 Warrants HK$1.88Y 33,000,000

February 28, 2014 Warrants HK$1.88Y 33,479,569
Notes:

(1) Approximately $0.26.
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Other than as set out above, the Corporation does not have any class of securities outstanding which are not listed or quoted

on a marketplace.

DIRECTORSAND OFFICERS

Name, Address, and Principal Occupations

The names, municipality of residence and principal occupation during the last five years of each of the directors and senior
officers of the Corporation are as follows:

Name, Municipality of
Residence & Current
Position(s) with the
Corporation

Principal Occupation in the Past Five Years

Director Since

Shares Beneficially
Owned or Over Which
Control or Direction
Exercised as at
Mar ch 26, 2015
(As a Percentage of
Total Number of Shares
Outstanding)

Tingan Liu®

Kowloon, Hong Kong
China

Non-Executive Chairman,
Director and Hong Kong
Corporate Secretary

Michael J. Hibberd®
Calgary, Alberta

Canada

Executive Vice-Chairman and
Director

Qi Jiang

Calgary, Alberta

Canada

Director and President & Chief
Operating Officer

Hu Jin (Jimmy Hu)®

Beijing

China

Director and Senior Vice
President, Corporate Strategies

Non-executive Chairman of the Corporation since
November 2014. Deputy chairman and president of China
Life Insurance (Overseas) Company Limited since June
2008. Council member of the Financia Services
Development Council of the Hong Kong S.A.R. since
January 2013. Member of the Listing Committee of the
SEHK since July 2010. Member of the Insurance Advisory
Committee of the Government of Hong Kong S.A.R. since
October 2010.

Executive Vice-Chair of the Corporation since November
2014. Executive Co-Chairman of the Corporation from
October 2008 to November 2014. Prior thereto, from
August 2007 to October 2008, Chairman and Co-CEO of
the Corporation. President and Chief Executive Officer of
MJH ServicesInc., acorporate finance advisory company,
since January 1995. Chairman of Greenfields Petroleum
Corporation since February 2010. Chairman of Canacol
Energy Ltd. since October 2008. Director of Pan Orient
Energy Corp. since April 2005. Director of Petro Frontier
Corp. since September 2013. Director of Montana
Exploration Corp. since 1997.

Vice President, Reservoir and Production Engineering at
OSUM OQil Sands Corp. since 2012. Prior thereto, manager
EOR and reservoir engineering with OSUM Oil Sands
Corp. from 2008 to 2011.

Senior Vice President, Corporate Strategies of the
Corporation since July 2014 and Vice President at Harbin
Gloria Pharmaceuticals Co. and Chairman and Chief
Executive Officer of Shenzhen YongBangSiHai Private
Equity Fund since 2012. Prior thereto, executive vice
president and Chief Financia Officer of China TMK
Battery Systems, Inc. from 2010 to 2012, and the financia
controller of Johnson & Johnson China Ltd. from 2009 to
2010.

February 1, 2011

May 9, 2007

December 15, 2014

June 27, 2014

Nil

96,677,085
(2.48%)

Nil

43,478
(0.00%)
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Principal Occupation in the Past Five Years

Shares Beneficially
Owned or Over Which
Control or Direction
Exercised as at
Mar ch 26, 2015
(As a Percentage of
Total Number of Shares

Hok Ming Tseung®
Hong Kong

China

Director

Haotian Li®
Hong Kong
China
Director

Raymond S. Fong®@®®
Calgary, Alberta
Canada

Director

Robert J. Herdman®®
Calgary, Alberta
Canada

Director

Gerald F. Stevenson®@@
Calgary, Alberta

Canada

Director

Song Zhefei (Bill Song)®®
Mississauga, Ontario
Canada

Director

Director of Orient International Resources Group Limited
since April 2010. Director of Dongwu Cement International
Ltd. Director of Orient International Petroleum & Chemical
Limited since December 2004. Director of Orient Financia
Holdings Limited since July 2002. Director of Dongwu
Cement International Ltd. since November 2011, which
became a public company listed on the SEHK on June 13,
2012. Director of Jiangsu Xinmin Textile Science &
Technology Co., Ltd., since September 2013, which
became a public company listed on the SEHK and SSE
respective on April 2007.

Director of Bank of Chinalnvestment Limited and Director
of BOCGI Zheshang Investment Fund Management (Zhe
Jiang) Co., Ltd. since June 2010. Deputy Chief Executive
Officer of Bank of China Group Investment Limited since
November 2008. Prior thereto, Head of Client Relationsof
the corporate banking department (oil and gas sector
coverage) at Bank of ChinaHeadquartersfrom July 1999to
November 2008.

Director of Painda Internationa Group Limited since
September 2012. Prior thereto, Chief Executive Officer of
China Coa Corporation of Calgary from May 2010 to
December 2012. Director of Abenteuer Resources Ltd.
from November 2000 to August 2008. Director of Stealth
Ventures Ltd. from November 1999 to November 2007.
Director of Zapata Capital Inc. from January 1998 to June
1999 and director of United Rayore Gas Ltd. from January
1990 to January 1997.

Director of Black Diamond Group since March 2012.
Director of Chinook Energy Inc. since July 2010. Director
of Blackline GPS Corp. since April 2011. Prior thereto,
Partner at PricewaterhouseCoopersLLP, Cagary fromJuly
1989 to July 2010 and Director of TriOil Resources Ltd.
from February 2012 to November 2013.

Director of Southwest Energy Trust from August 2011 to
April 29, 2013. Prior thereto, from January 2006 to
April 2011, head of 0il & gas acquisitions and divestitures
for CIBC World Markets Inc., Calgary and VP Business
Development at Enerplus responsible for acquisitions and
divestures from October 2001 to March 2003.

President of Admetal Engineering Corp. since 2001 and co-
founder and CEO of Telamonn Energy ServicesInc. since
2012. Mr. Song established his own company, Admetal
Engineering Corp. in Canada in 2001 and co-founded
Telamonn Energy Services Inc. in 2012.

Director Since Outstanding)
March 2, 2010 295,383,656
(7.58%)
February 14, 2011 Nil
May 9, 2007 8,250,621
(0.21%)
July 18, 2011 150,621
(0.00%)
July 15, 2011 184,621
(0.00%)
June 27, 2014 Nil
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Shares Beneficially
Owned or Over Which
Control or Direction
Exercised as at
Mar ch 26, 2015
(As a Percentage of
Total Number of Shares

Corporation Principal Occupation in the Past Five Years Director Since Outstanding)

Hong Luo Executive Vice President of Sinopec Canada since 2012. November 28, Nil
Calgary, Alberta Prior thereto, Director of strategy and planning at SIPC 2014
Canada from September 2009 to January 2012, President of West
Director Africaand Asia-Pacific exploration and production projects

from May 2008 to August 2009.
QipingMen Interim Chief Financial Officer of the Corporation since - 134,509
Calgary, Alberta July 2014. Prior thereto, Vice President of Goldenkey Oil (0.00%)
Canada Inc. from March 2011 to June 2014, Chief Financia
Interim Chief Financial Officer Officer and Vice President of Anterra Energy Inc. from

September 2010 to August 2013, Chief Financial Officer

and Vice President of Sahara Energy Ltd. from November

2010 to August 2011 and Business owner of Qiping Men

Professional Corp. from October 2007 to April 2012.
Dong Liu Senior Vice President in Hong Kong and Canada since - 800,000
Hong Kong May 2012. Mr. Liu has more than eight years of (0.02%)
China experienceininvestor relations, equity and capital markets,
Senior Vice President, Hong and merger & acquisition transactions. Hewas previously
Kong and Canada with Orient International for over seven years, where he

was Vice President of Orient Financial Holdings Limited

since 2006.
Songbo Cong Senior Vice President, Engineering, since September 2014 — 6,429,696
Calgary, Alberta and was a director of the Corporation from May 2007 to (0.16%)
Canada December 2007. Prior thereto, Principa Engineer at
Senior Vice President, Honeywell International Inc. From January 2005 to
Engineering December 2007 and Group Manager at Aspentech

(Hyprotech) from June 2000 to December 2007.
Richard Walter Pawluk Partner, McCarthy Tétrault LLP since January 2003. — 4,241,000
Calgary, Alberta, (0.11%)

Canada
Canadian Corporate Secretary

Notes:

(1) Member of the Corporate Governance Committee.
(2) Member of the Reserves Committee.

(3) Member of the Compensation Committee.

(4) Member of the Audit Committee.

Share Owner ship by Directors and Officers

The Corporation’s officers and Directors beneficially own, as a group, or exercise control or direction over, directly or
indirectly 413,849,377 Sharesasat March 26, 2015. Asat March 26, 2015, the Shares held by the Corporation’ sofficersand
Directors represent approximately 10.62% of the issued and outstanding Shares and 10.98% of the issued and outstanding
Shares on afully diluted basisincluding options held by the Corporation’s officers and Directors.
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Corporate Cease Trade Ordersor Bankruptcies

To the knowledge of the management of the Corporation, no director or executive officer of Sunshine, is at the date of this
AIlF, or has been, within 10 years before the date of this AIF, adirector, chief executive officer or chief financial officer of
any company (including Sunshine) that, while such person acted in such capacity:

. was subject to a cease trade or similar order or an order that denied the relevant company access to any
exemption under securities|legislation, for a period of more than 30 consecutive days; or

. was subject to an event that resulted, after such person ceased to be a director, chief executive officer or
chief financia officer (asapplicable), in the company being the subject of aceasetradeor similar order or an
order that denied the relevant company accessto any exemption under securitieslegislation, for aperiod of
more than 30 consecutive days.

Except as disclosed herein, no director, executive officer, or principal shareholder of Sunshine:

. is, a the date of this AIF, or has been within 10 years before the date of this AlF, a director or executive
officer of any company (including Sunshine) that, while such person was acting in such capacity or within
one year of such person ceasing to act in such capacity, became; or

. has, within the 10 years before the date of this AlF, become:

bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or was subject to or instituted any
proceedings, arrangement or compromise with creditors, or had areceiver, receiver manager or trustee appointed to hold its
assets or the assets of the proposed director.

Mr. Hibberd was an independent director of Challenger Energy Corp. (“Challenger”) from December 1, 2005 to
September 16, 2009. Challenger obtai ned a creditor protection order under the Companies’ Creditors Arrangement Act, from
the Court of Queen’s Bench of Alberta, Judicial Didtrict of Calgary on February 27, 2009. On June 19, 2009, Challenger
announced that it had entered into an arrangement agreement providing for the acquisition by Canadian Superior Energy Inc.
of Challenger. On September 17, 2009, all common shares of Challenger were exchanged for common shares of Canadian
Superior. Mr. Hibberd wasformerly adirector of Skope Energy Inc. (aTSX listed oil and gas company), which commenced
proceedings in the Court of Queen’'s Bench of Alberta under the Companies Creditors Arrangement Act (Canada) to
implement arestructuring in November 2012 which was completed on February 19, 2013.

Mr. Herdman served asadirector of SemBioSys GeneticsInc. (* SemBioSys’), adevel opment stage biotechnology company,
until May 1, 2012. On June 22, 2012, a secured creditor of SemBioSys was granted an order under the Bankruptcy and
Insolvency Act (Canada) appointing areceiver to take possession of and deal with specific assets of SemBioSys which had
been pledged to that creditor. The receiver was discharged on November 30, 2012 pursuant to court order.

Penalties or Sanctions

To the knowledge of the management of the Corporation, no director, executive officer or principal shareholder of Sunshine
has:

. been subject to any penalties or sanctions imposed by a court relating to securities legidation or by a
securities regulatory authority;

. entered in a settlement agreement with a securities regulatory authority; or

. has been subject to any other penalties or sanctionsimposed by a court or regulatory body that would likely

be considered important to areasonable security holder in deciding whether to vote for aproposed director.
Conflicts of Interest

Certain officers and directors of Sunshine are also officers and/or directors of other companies engaged in the oil and gas
business generally. For example, Mr. Hong Luo is a director and proposed Chief Executive Officer of Sunshine and is
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currently the Executive Vice President of Sinopec Canada. Asaresult of those other offices or directorships, situations may
arisewheretheinterests of the directorsand officers of Sunshine may conflict with their interests as directors and officers of
other companies. Theresolution of such conflictsisgoverned by applicable corporate laws, which requirethat directors act
honestly, in good faith and with aview to the best interests of the Corporation. The ABCA providesthat in the event that an
officer or director is a party to, or isadirector or an officer of, or has amaterial interest in any person who is a party to, a
material contract or material transaction or proposed material contract or proposed material transaction, such officer or
director shall disclose the nature and extent of his or her interest and shall refrain from voting to approve such contract or
transaction, unless otherwise provided under the ABCA. To the extent that conflicts of interest arise, such conflictswill be
resolved in accordance with the provisions of the ABCA.

Except as otherwise disclosed herein, as of the date hereof, the Corporation is not aware of any existing or potential material
conflicts of interest between the Corporation and any director or officer of the Corporation.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

The Corporation has been named as a Defendant in a Court of Queen’s Bench of Alberta Judicial District of Calgary action,
commenced by Cross Strait Common Development Fund Co., Limited (“CrossStrait”), ashareholder of the Corporation, by
Statement of Claim filed January 2, 2014. Cross Strait alleges that, pursuant to a Subscription Agreement entered into in
January 2011, it isentitled to require Sunshine to repurchase 4,132,232 Shares of the Corporation that Cross Strait acquired
pursuant to the Subscription Agreement. This constitutes aclaim for $40 million plusinterest at 15% per annum since the
date of the Subscription Agreement. The Corporation filed its Statement of Defence on April 2, 2014 and the matter is
currently in the disclosure stage.

Other than as set forth above, to the knowledge of the Corporation, there were no legal proceedings materia to the
Corporation to which the Corporation is or was a party, or to which any of its propertiesis or was subject, nor are there any
such proceedings known to the Corporation to be contemplated. For the purposes of theforegoing, alegal proceedingisnot
considered to be “material” by the Corporation if it involves a claim for damages and the amount involved, exclusive of
interest and costs, does not exceed 10% of the Corporation’ stotal assets, provided that if any proceeding presentsin large
degree the same legal and factual issues as other proceedings pending or known to be contemplated, the Corporation has
included the amount involved in the other proceedings in computing the percentage.

During the year ended December 31, 2014, there were: (a) no penalties or sanctions imposed against the Corporation by a
court relating to securitieslegislation or by asecuritiesregul atory authority; (b) no penalties or sanctionsimposed by acourt
or regulatory body against the Corporation that would likely be considered important to areasonable investor in making an
investment decision; and (¢) no settlement agreements entered into by the Corporation before a court relating to securities
legislation or with a securities regulatory authority.

INTEREST OF MANAGEMENT AND OTHERSIN MATERIAL TRANSACTIONS

Other than asdisclosed inthis AlF, none of Sunshine’ sdirectors or executive officers, nor any person who beneficialy owns
directly or indirectly or exercises control or direction over securities carrying more than 10% of the voting rightsattachingto
the sharesin the capital of the Corporation, nor any known associate or affiliate of these persons had any material interest,
direct or indirect in any transaction since the commencement of the Corporation’ slast completed financia year which has
materially affected the Corporation, or in any proposed transaction which has materially affected or would materially affect
the Corporation.

On October 18, 2011, the Corporation entered into a two-year credit facility with Orient in the principal amount of
$100 million for general corporate purposes. Mr. Hok Ming Tseung, one of the current directors of the Corporation, isthe
sole director of Orient. The only draws under the facility were repaid in full and the facility cancelled during 2012.

Mr. Michael Hibberd, Executive Vice-Chairman and adirector of the Corporation, purchased US$2 million principal amount
of Notesin August 2014.
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TRANSFER AGENT AND REGISTRAR

The Corporation maintainsacentral securitiesregister in Canadaand abranch securitiesregisterinHong Kong. Thetransfer
agent and registrar for the central securities register in Canada is Alliance Trust Company located at Suite 1010, 407 —
2" Street SW, Calgary, Alberta, T2P 2Y 3. Thetransfer agent and registrar for the branch securitiesregister in Hong Kongis
Computershare Hong Kong Investor Services Limited located at Hopewell Centre 46™ Floor, 183 Queen’s Road East Wan
Chai, Hong Kong.

AUDIT COMMITTEE

The purpose of the Corporation’s Audit Committee is to provide assistance to the Board in fulfilling its legal fiduciary
obligations with respect to matters involving the accounting, auditing, financia reporting, internal control and legal
compliance functions of the Corporation. The Audit Committee has a defined mandate and isresponsiblefor reviewing and
overseeing the external audit function, recommending the external auditor and the terms of such appointment or discharge,
reviewing external auditor reports and significant findings and reviewing and recommending for approval to the Board all
public financia disclosure information such as financid statements, management’s discussion and analysis, AlFs and
prospectuses. The Audit Committee also pre-approves all non-audit services to be conducted by the external auditors and
ensures that management has effective interna control systems, investigates any recommendations for improvement of
internal controlsand meetsat least annually with the Corporation’ sexternal auditorswithout management present and at least
guarterly with management present. Sunshinedoesnot haveinterna auditorsand, giventhe size of the Corporation, Sunshine
considersthisto be practical and appropriate. The Audit Committee expectsto convene nolessthan four timeseach year and
as circumstances otherwise warrant.

The full text of the Audit Committee's Charter is attached hereto as Schedule “C”.
Composition of the Audit Committee

The Audit Committeeis comprised of Mr. Herdman, who isthe chairman, and Messrs. Stevenson, Fong and Song. Each of
the members of the Audit Committee is financialy literate under Section 1.5 of NI 52-110. Messrs. Herdman, Stevenson,
Fong and Song are independent as such term is described under Section 1.4 of NI 52-110.

Relevant Education and Experience

The following is a description of the education and experience of each audit committee member that is relevant to the
performance of his responsibilities as an audit committee member.

Mr. Robert John Herdman

Mr. Herdmanisafellow chartered accountant and wasformerly apartner at Price Waterhouse and PricewaterhouseCoopers
LLPfrom 1989t02010in Calgary serving thefirm’'sCalgary based public clientsincluding service to companies operating in
both the mining and thermal recovery of oil sands. Following a 34 year career with PricewaterhouseCoopers LLP,
Mr. Herdman retired from practicein 2010. Mr. Herdman currently servesonthe boardsof directorsof Blackline GPS Corp.,
Chinook Energy Inc. and Black Diamond Group, al public companieslisted onthe TSX or the TSX Venture Exchange. Mr.
Herdman is also aboard member of Zag Bank and Western Financial Group Inc., which voluntarily delisted in 2013 asit no
longer has publicly traded securities. He was amember of the governorsof the Glenbow Museum. He has served on anumber
of other committees overseeing the practice of accounting in Alberta and as a director for a number of non-profit making
organisations. Mr. Herdman graduated with a Bachelor of Education Degree from the University of Calgary in 1974.

Mr. Gerald Franklin Stevenson

Mr. Stevenson has over 37 years of experiencein oil and natural gas operationsincluding senior management positionsat a
number of Canadian and international energy companies. He was head of oil & gas acquisitions and divestituresfor CIBC
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World Markets Inc. in Cagary, Albertafrom January 2006 to April 2011 where he was responsible for selling oil and gas
companies or individua oil and gas properties, and was involved in Mergers & Acquisitions and financing activities.

Mr. Stevenson was at Suncor Inc. from July 1985 to June 1991, North Canadian QilsLimited from July 1991 to June 1993,
Waterous & Co from July 1993 to August 1997, February 2000 to October 2001, and March 2003 to July 2005, and Enerplus
Resources Fund from October 2001 to March 2003, where he was responsible for acquisitions and divestitures. He was
vice-president, production of Hurricane Hydrocarbonsfrom April 1998 to October 1998 and was appointed interim President,
Chief Executive Officer and director of Hurricane Hydrocarbons in October 1998.

Mr. Raymond Fong

Mr. Fong has over 30 years of experienceinthe oil and gasindustry. Mr. Fong is currently an executive director for Palinda
International Group limited. He held previousdirectorshipswith ChinaCoal Corporation, Abenteuer ResourcesLtd., Stealth
VenturesLtd., Zapata Capital Inc., wasadirector and the President of Ultra Capital Inc. and was aformer director of United
Rayore Gas Ltd. Mr. Fong obtained a bachelor of science degree from the Taiwan Cheng Kung University in 1970, and a
master of science degreefrom the Tennessee Technological University in 1971. Mr. Fongisaregistered professiona engineer
in Ontario and Alberta, Canada.

Mr. Bill Song

Mr. Song has extensive experiencein the Asian and Canadian oil and gasindustry, starting in 1995 through selling equipment
in China. Mr. Song’ s customersincluded all major playersin the Chinese oil and gasindustry: ChinaNational Offshore Oil
Corp (CNOQC), ChinaNational Petroleum Corporation (CNPC), and China Petrochemical Corporation (ChinaSINOPEC).
Mr. Song established his own company, Admetal Engineering Corp. in Canadain 2001 and co-founded Telamonn Energy
Services Inc. in 2012. Mr. Song has previous management experience with Siemens.

Audit Committee Oversight

Sincethe commencement of the Corporation’ s most recently completed financial year, there has not been arecommendation
of the Audit Committee to nominate or compensate an external auditor.

Pre-Approval Palicies and Procedur es

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services, including tax
advisory and compliance services. The Audit Committee has the authority to establish financial thresholds for fees for
non-audit servicesto be provided by the external auditors without advance approval of the Audit Committee. Seethe Other
Responsibilities provisions of the Audit Committee Charter which is attached hereto as Schedule “ C”

External Auditor Service Fees

The fees paid to the Corporation’ s external auditor in each of the last two fiscal years are asfollows:

Financial Year Ending Audit Fees® Audit-Related Fees® Tax Fees® All Other Fees™
December 31, 2014 $191,810 $62,595 $108,134 $119,305
December 31, 2013 $239,064 $76,868 $100,045 Nil
Notes:

(1) Theaggregate fees billed by the Corporation’s auditor for audit fees.

(2) Theaggregatefeeshilled for assurance and related services by the Corporation’ sauditor that are reasonably rel ated to the performance of the audit
or review of the Corporation’sfinancial statements and are not disclosed in the “Audit fees’” column.

(3) Theaggregate fees hilled for professional services rendered by the Corporation’s auditor for tax compliance, tax advice, and tax planning.

(4) Theaggregate feeshilled for professional servicesrendered by the Corporation’s auditor in relation to private placements and prospectus filings.
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MATERIAL CONTRACTS

Other than the Indenture and those contracts entered into in the normal course of business, the Corporation did not enter into
any material contractswithin thelast financia year or remain aparty to any material contractsit entered into prior to the last
financial year which are still in effect.

INTERESTS OF EXPERTS

As at the date hereof, to the knowledge of management of the Corporation, neither of GLJ and D&M, or the respective
principals thereof, had any registered or beneficial interests, direct or indirect, in any securities or other property of the
Corporation or its associates or affiliates either at or to be received after the time they prepared the respective reports,
valuations or statements the Corporation included in the filings it made under National Instrument 51-102 — Continuous
Disclosure Obligations or NI 51-101 during or related to the most recently completed financia year.

Deloitte L L P have advised that they areindependent in accordance with the Rules of Professional Conduct of the Institute of
Chartered Accountants of Alberta.

ADDITIONAL INFORMATION

Additional information about the Corporation may befound on SEDAR at www.sedar.com. Additional information, including
directors and officers’ remuneration and indebtedness, principal holders of Shares and securities authorized for issuance
under equity compensation plans, is contained in the Corporation’s Management Information Circular for the most recent
annual meeting of Shareholders that involved the election of directors (being, at the date of the AlF, the Management
Information Circular dated May 16, 2014 for the Annual General and Special Meeting of Shareholders held on June 25,
2014).

Additional financia information is provided in our financia statements and management’ s discussion and analysis for the
year ended December 31, 2014. Documents affecting the rights of securityholders, along with other information relating to
the Corporation, may be found on the Corporation’s website at http://www.sunshineoil sands.com.



SCHEDULE “A”
INDEPENDENT EVALUATOR REPORTS

FORM 51-101F2
REPORT ON RESERVESDATA
BY
INDEPENDENT QUALIFIED RESERVESEVALUATOR OR AUDITOR

To the board of directors of Sunshine Qilsands Ltd. (the “Company™):

1 We have evaluated the Company’ s reserves data as at December 31, 2014. The reserves data are estimates of
proved reserves and probabl e reserves and related future net revenue as at December 31, 2014, estimated using
forecast prices and costs.

2. The reserves data are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the reserves data based on our evaluation.

We carried out our evaluation in accordance with standards set out in the Canadian Oil and Gas Evaluation
Handbook (the “* COGE Handbook™) prepared jointly by the Society of Petroleum Evaluation Engineers (Calgary
Chapter) and the Canadian Institute of Mining, Metallurgy & Petroleum (Petroleum Society).

3. Those standards require that we plan and perform an eval uation to obtain reasonabl e assurance asto whether the
reserves dataare free of material misstatement. An evaluation also includes assessing whether the reserves data
are in accordance with principles and definitions presented in the COGE Handbook.

4, The following table sets forth the estimated future net revenue (before deduction of income taxes) attributed to
proved plus probable reserves, estimated using forecast prices and costs and cal culated using a discount rate of
10 percent, included in the reserves data of the Company evaluated by usfor the year ended December 31, 2014,
and identifiesthe respective portionsthereof that we have audited, evaluated and reviewed and reported onto the
Company's board of directors:

I ndependent L ocation of Reserves Net Present Value of Future Net Revenue
Qualified Reserves Description and Preparation (Country or Foreign _ (beforeincome taxes, 10% discount rate—MM$)
Evaluator Date of Evaluation Report Geographic Area) Audited Evaluated Reviewed Total
GLJ Petroleum Corporate Summary Canada - 650 - 650
Consultants March 2, 2015
5. In our opinion, the reserves datarespectively evaluated by us have, in al material respects, been determined and

are in accordance with the COGE Handbook, consistently applied. We express no opinion on the reserves data
that we reviewed but did not audit or evaluate.

6. We have no responsi bility to update our reportsreferred to in paragraph 4 for events and circumstancesoccurring
after their respective preparation dates.

7. Because the reserves data are based on judgments regarding future events, actual results will vary and the
variations may be material.

EXECUTED asto our report referred to above:
GLJ Petroleum Consultants Ltd., Calgary, Alberta, Canada, dated March 5, 2015.

Caralyn P. Bennett, P. Eng.
Vice President



REPORT ON RESOURCESDATA
BY
INDEPENDENT QUALIFIED RESERVES
EVALUATOR OR AUDITOR

To the board of directors of Sunshine Qilsands Ltd. (the " Company™):

1

We have prepared an eval uation of the Company’ sresourcesdataas at December 31, 2014. Theresourcesdataare
estimates of low, best and high estimates of contingent and prospective resources and rel ated future net revenue as
at December 31, 2014, estimated using forecast prices and costs.

The resources data are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the resources data based on our evaluation.

We carried out our evaluation in accordance with standards set out in the Canadian Oil and Gas Evaluation
Handbook (the “* COGE Handbook™) prepared jointly by the Society of Petroleum Evaluation Engineers (Calgary
Chapter) and the Canadian Institute of Mining, Metalurgy & Petroleum (Petroleum Society).

Those standards require that we plan and perform an eval uation to obtai n reasonabl e assurance asto whether the
resources dataare free of material misstatement. Anevaluation alsoincludesassessing whether theresources data
are in accordance with principles and definitions presented in the COGE Handbook.

Thefollowing table setsforth the estimated future net revenue of the Company (before deduction of income taxes)
attributed to best estimate contingent resources and best estimate prospective resources, estimated using forecast
prices and costs and calculated using a discount rate of 10 percent, evaluated by us for the year ended
December 31, 2014, and identifies the respective portions thereof that we have audited, evaluated and reviewed
and reported on to the Company's board of directors:

Independent Qualified Description and L ocation of Reserves Net Present Value of Future Net Revenue
Reser ves Evaluator and Preparation Date of (Country or Foreign (beforeincome taxes, 10% discount rate—MM$)
Resour ce Category Evaluation Report Geographic Area) Audited Evaluated Reviewed Total

Contingent Resour ces

GLJ Petroleum Consultants Corporate Summary Canada - 3,432 - 3,432

March 2, 2015

Pr ospective Resour ces

GLJ Petroleum Consultants Corporate Summary Canada - 342 - 342
March 2, 2015

5. In our opinion, the resources datarespectively eval uated by ushave, in all material respects, been determined and
are in accordance with the COGE Handbook.

6. We have no responsibility to update our reportsreferred to in paragraph 4 for eventsand circumstancesoccurring
after their respective preparation dates.

7. Because the resources data are based on judgments regarding future events, actual results will vary and the
variations may be material. However, any variations should be consistent with the fact that resources are
categorized according to the probability of their recovery.

8. Contingent resources eval uated in this report were assigned in regionswith lower core-hole drilling density than

thereserveregionsand are outside current areas of application for development. These resource estimatesare not
classified asreservesat thistime, pending further reservoir delineation, project application, facility and reservoir
design work. Contingent resources entail commercial risk not applicable to reserves, which have not been



included in the net present valuation. There is no certainty that it will be commercialy viable to produce any
portion of the contingent resources.

9. Prospective resources were assigned in unexplored regions of the Company’s acreage. Prospective resources
entail commercia risk not applicableto reserves and contingent resources, which have not been included in the
net present valuation. There is no certainty that any portion of the prospective resources will be discovered. If
discovered, there is no certainty that it will be commercially viable to produce any portion of the prospective
resources.

EXECUTED asto our report referred to above:
GLJ Petroleum Consultants Ltd., Calgary, Alberta, Canada, dated March 5, 2015.

Caralyn P. Bennett, P. Eng.
Vice President



REPORT ON RESOURCESDATA
BY
INDEPENDENT QUALIFIED RESERVESEVALUATOR
CONTINGENT RESOURCES
NET PRESENT VALUE OF FUTURE NET REVENUE

To the board of directors of Sunshine Oilsands Ltd. (the " Company™):

1

We have prepared an evaluation of the Company’ sresources data as at December 31, 2014. The resources data
are estimates of Low, Best, and High estimates of contingent resources and rel ated future net revenue, estimated
using forecast prices and costs.

The resources data are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the resources data based on our evaluation.

We carried out our evaluation in accordance with standards set out in the Canadian Oil and Gas Evaluation
Handbook (the “COGE Handbook™) prepared jointly by the Society of Petroleum Evaluation Engineers (Calgary
Chapter) and the Canadian Institute of Mining, Metallurgy & Petroleum (Petroleum Society).

Those standards require that we plan and perform an eval uation to obtai n reasonabl e assurance asto whether the
resources dataare free of material misstatement. Anevaluation alsoincludesassessing whether theresources data
are in accordance with principles and definitions in the COGE Handbook.

The following table sets forth the net present value of future net revenue of the Company (before and after
deduction of income taxes) attributed to low, best and high estimates of contingent resources, estimated using
forecast prices and costs and calculated using a discount rate of 10 percent, evaluated by us for the year ended
December 31, 2014, and identifies the respective portions thereof that we have evaluated and reported on to the
Company’s board of directors:

Independent L ocation of Resour ces Estimated Company Share
Qualified Reserves Description and Preparation (Country or Foreign Net Present Value of Future Net Revenues of

Evaluator Date of Evaluation Report Geographic Area) Contingent Resour ces?

Beforeincometax, 10% discount rate
Low Best High
Estimate Estimate Estimate
MM$ MM$ MM$

Report as of December 31, 2014

DeGolyer and on the Contingent Resources 1,371 3,207 7.787

MacNaughton attributable to Certain Bitumen Canada

Canada Limited Accumulations owned by After incometax, 10% discount rate

Notes:

@

Sunshine Oilsands Ltd. in Canada Low Low Low

dated March 3, 2015 Estimate Estimate Estimate
MM$ MM$ MM$

794 2,309 5,780

Estimated Company Share Net Present VValue of Future Net Revenue of Contingent Resources include the Company’ s Participating Interest in the Goffer-
Carbonate, Harper-Clastic, Muskwa-Carbonate, Muskwa/Godin-Clastic, Portage-Carbonate, and Portage-Clastic areas after deductions of royaltiespayable
to others.

In our opinion, the resources data evaluated by us have, in all materia respects, been determined and are in
accordance with the COGE Handbook, consistently applied. We expressno opinion onthe resources datathat we
reviewed but did not audit or evaluate.

We have no responsi bility to update our reportsreferred to in paragraph 4 for events and circumstancesoccurring
after their respective preparation dates.



7. Because the resources data are based on judgments regarding future events, actual results will vary and the
variations may be material.

8. Contingent resources eval uated in this report were assigned in regionswith lower core-hole drilling density than
thereserveregionsand are outside current areas of application for development. These resource estimatesare not
classified asreservesat thistime, pending further reservoir delineation, project application, facility and reservoir
design work. Contingent resources entail commercial risk not applicable to reserves, which have not been
included in the net present valuation. There is no certainty that it will be commercialy viable to produce any
portion of the contingent resources.

EXECUTED asto our report referred to above:
DeGolyer and MacNaughton Canada Limited., Calgary, Alberta, dated March 3, 2015.

Nahla R. Boury, P. Eng.



CONTINGENT RESOURCE ESTIMATES
BY
INDEPENDENT QUALIFIED RESERVES
EVALUATOR OR AUDITOR

To the board of directors of Sunshine Oilsands Ltd. (the "Company"):

1

We have prepared an evaluation of the Company’ s resources data as at December 31, 2014. The resources
data are estimates of Low, Best, and High estimates of contingent resources and related future net revenue,
estimated using forecast prices and costs.

Theresources data are the responsibility of the Company’ s management. Our responsibility isto express an
opinion on the resources data based on our evaluation.

We carried out our evaluation in accordance with standards set out in the Canadian Oil and Gas Evaluation
Handbook (the "COGE Handbook") prepared jointly by the Society of Petroleum Evaluation Engineers
(Cdgary Chapter) and the Canadian Institute of Mining, Metallurgy & Petroleum (Petroleum Society).

Those standards requirethat we plan and perform an eval uation to obtai n reasonabl e assurance asto whether
the resources data are free of material misstatement. An evaluation also includes assessing whether the
resources data are in accordance with principles and definitions in the COGE Handbook.

Thefollowing table setsforth the estimated net present value of future net revenue of the Company (before
and after deduction of income taxes) attributed to low, best and high estimates of contingent resources,
estimated using forecast prices and costs and calcul ated using a discount rate of 10 percent, evaluated by us
for the year ended December 31, 2014, and identifies the respective portions thereof that we have eval uated
and reported on to the Company's board of directors:

Independent L ocation of Resour ces
Qualified Reserves Description and Preparation (Country or Foreign Estimated Company Share
Evaluator Date of Evaluation Report Geographic Area) of Contingent Resour ces')

Bitumen

Low Best High
Estimate Estimate Estimate

Report as of December 31, 2014 on Mbbl Mbbl Mbbl

DeGolyer and the Contingent Resources
MacNaughton attrlbutapleto Certain Bltumen Canada
Canada Limited Accumulations owned by Sunshine

Notes:

@

Qilsands Ltd. in Canada dated 1,112,548 1,671,346 5,106,054
March 3, 2015

Estimated Company Share Net Present \Value of Future Net Revenue of Contingent Resourcesinclude the Company’ s Participating Interest in the Goffer-
Carbonate, Harper-Clastic, Muskwa-Carbonate, M uskwa/Godin-Clastic, Portage-Carbonate, and Portage-Clastic areas after deductionsof royaltiespayable

to others.

In our opinion, the resources respectively evaluated by us have, in al material respects, been determined and are
in accordance with the COGE Handbook, consistently applied. We express no opinion on the resources data that

we reviewed but did not audit or evaluate.

We have no responsibility to update our reportsreferred to in paragraph 4 for events and circumstances occurring

after their respective preparation dates.



7. Because the resources data are based on judgments regarding future events, actual results will vary and the
variations may be material.

EXECUTED asto our report referred to above:
DeGolyer and MacNaughton Canada Limited., Calgary, Alberta, dated March 3, 2015.

Nahla R. Boury, P. Eng.



SCHEDULE “B”
FORM 51-101F3

REPORT FROM MANAGEMENT AND DIRECTORSON OIL AND GASDISCLOSURE

Management of Sunshine Oilsands Ltd. (the“Corporation”) is responsible for the preparation and disclosure of
information with respect to the (Corporation’ s oil and gas activitiesin accordance with securitiesregul atory requirements.
Thisinformation includes reserves and resources data which are estimates of both the volumes and values of our proved,
proved plus probable, proved plus probabl e plus possible reserves aswell aslow, best, high estimate contingent resources
and related future net revenue as at December 31, 2014, estimated using forecast prices and costs, however, none of the
volumes or values of our resources have been risked for chance of development.

Independent Qualified Reserves Evaluators have eval uated and reviewed the Corporation’ s reserves and resources data.
The reports of the Independent Qualified Reserves Evaluators will be filed with the securities regulatory authorities
concurrently with this report.

The Reserves Committee of the board of directors of the Corporation has:

€)] reviewed the Corporation’ s proceduresfor providing information to the Independent Qualified Reserves
Evaluators;

(b) met with the Independent Qualified Reserves Eval uators to determine whether any restrictions affected
the ability of the Independent Qualified Reserves Evaluators to report without reservation; and

(© reviewed the reserves and resources data with management and the Independent Qualified Reserves
Evaluator.

The Reserves Committee of the board of directors has reviewed the Corporation’ s proceduresfor assembling and reporting
other information associated with oil and gas activitiesand hasreviewed that i nformation with management. Theboard of
directors has, on the recommendation of the Reserves Committee, approved:

@ the content and filing with securitiesregul atory authorities of the AIF containing reserves, resources data
and other oil and gasinformation;

(b) thefiling of the reports of the Independent Qualified Reserves Eval uators on the reserves and resources
data; and

(© the content and filing of this report.

Because the reserves and resources data are based on judgements regarding future events, actua resultswill vary and the
variations may be material.

Dated effective March 26, 2015.

(signed) “ Michael Hibberd” (signed) “ Qi Jiang”
Michael Hibberd Qi Jiang
Director and Executive Vice Chair of the Board President and Chief Operating Officer

acting in the capacity of the Chief Executive Officer

(signed) “ Gerald F. Sevenson” (signed) “ Raymond S. Fong”

Gerald F. Stevenson Raymond S. Fong
Director Director



SCHEDULE “C”
AUDIT COMMITTEE CHARTER

SUNSHINE OILSANDSLTD.

1. TheBoard of Directors Mandatefor the Audit Committee

)] Purpose

The Audit Committee (the “Audit Committee”) is a committee of non-executive directors appointed by the
Board of Directorsof the Corporation (the“Board of Directors’). The Audit committee’' smandateis, inter alia,
to provide assistanceto the Board of Directorsinfulfillingitsfinancial reporting and control responsibility to the
shareholders and theinvestment community. The committeeis, however, independent of the Board of Directors
and the Corporation and in carrying out their role shall have the ability to determine its own agenda and any
additional activitiesthat the Audit Committee shall carry out.

(b) Composition of Committee

(@

(b)

The Committee will be comprised of at least three non-executive directors of the Corporation, al of
whom will be financially literate. In addition, at least one member of the Audit Committee shall have
accounting or related financial expertiseassuch qualificationsareinterpreted by the Board of Directorsin
accordance with rule 3.10(2) of the Rules Governing the Listing of Securitieson the Stock Exchange of
Hong Kong Limited (the“Listing Rules’). A majority of the members of the Committee must also be
“independent” in accordancewiththeListing Rules. A “financially literate” director isadirector who has
the ability to read and understand a set of financial instruments that present a breadth and level of
complexity of accounting issuesthat are generally comparabl e to the breadth and complexity of theissues
that can reasonably be expected to be raised by the financia statements of the Corporation.

Unless otherwise designated by the Board, the members of the Committee shall elect a Chairperson (the
“Chair™) from among the independent non-executive directors present and the Chair shall preside at all
meetings of the Committee.

(© Reliance on Experts

In contributing to the Committee' s discharging of its duties under this mandate, each member of the Committee shall be
entitled to rely in good faith upon:

(@

(b)

financial statements of the Corporation represented to him or her by an officer of the Corporation orina
written report of the external auditors to present fairly the financia position of the Corporation in
accordance with GAAP consistently applied; and

any report of alawyer, accountant, engineer, appraiser or other person whose profession lends credibility
to a statement made by any such person.



(d) Limitations on Committee’ s Duties

In contributing to the Committee's discharging of its duties under the Terms of Reference (defined at 11 below), each
member of the Committee shall be obliged only to exercise the care, diligence and skill that areasonably prudent person
would exercise in comparable circumstances. Nothing in the Terms of Reference isintended, or may be construed, to
impose on any member of the Committee astandard of care or diligencethat isin any way more onerous or extensivethan
the standard to which all Board membersare subject. The essence of the Committee’ sdutiesis monitoring and reviewing
to endeavour to gain reasonable assurance (but not to ensure) that the relevant activities are being conducted effectively
and that the objectives of the Corporation’s financial reporting are being met and to enable the Committee to report
thereon to the Board.

2. Audit Committee Terms of Reference

The Audit Committee's Terms of Reference (the “ Terms of Reference”) outline how the Committee will satisfy the
requirements set forth by the Board in its mandate. Terms of Reference reflect the following:

e operating principles;

e operating procedures; and

o gpecific responsibilities and duties.
@ Operating Principles
The Committee shall fulfill its responsibilities within the context of the following principles:
() Committee Values

The Committee expects the management of the Corporation to operate in compliance with corporate policies, reflecting
laws and regulations governing the Corporation and to maintain strong financial reporting and control processes.

(i) Communications

The Committee and members of the Committee expect to have direct, open and frank communicationsthroughout the year
with management, other Committee Chairpersons, the external auditors, and other key Committee advisorsor Corporation
staff members as applicable.

(iii) Financial Literacy

All Committee members should be sufficiently versed in financial matters to read and understand the Corporation’s
financial statements and also to understand the Corporation’ s accounting practices and policies and the major judgments
involved in preparing the financial statements.

(iv) Annual Audit Committee Work Plan

The Committee, in consultation with management and the external auditors, shall develop an annual Committeework plan
responsive to the Committee’ s responsibilities as set out in these Terms of Reference. In addition, the Committee, in
consultation with management and the external auditors, shall participate in a process for review of important financial
topicsthat have the potential to impact the Corporation’s financial disclosure.

Thework planwill befocused primarily on the annual and interimfinancial statements of the Corporation. However, the
Committee may at its sole discretion, or the discretion of the Board, review such other matters as may be necessary to
satisfy the Committee' s Terms of Reference.



(V) Meeting Agenda

Committee meeting agendas shall be the responsibility of the Chair in consultation with Committee members, senior
management and the external auditors and shall be circulated on atimely basis prior to the Committee meetings.

(vi) Committee Expectations and I nformation Needs

The Committee shall communicate its expectations to management and the external auditors with respect to the nature,
timing and extent of its information needs. The Committee expects that written materials will be received from
management and the external auditors at a reasonable time in advance of meeting dates.

(vii)  External Resources

To assist the Committeein discharging itsresponsibilities, the Committee may at itsdiscretion, in addition to the external
auditors, at the expense of the Corporation, retain one or more persons having specia expertise, including independent
counsdl.

(viii) In Camera Meetings

At the discretion of the Committee, the members of the Committee shall meet in private sessions with the externa
auditors.

(ix) Reporting to the Board

The Committee, through its Chair, shall report after each Committee meeting to the Board at the Board' s next regular
meeting.

x) Committee Self-Assessment

The Committee shall annually review, discuss and assess its own performance. In addition, the Committee shall
periodically review itsrole and responsibilities.

(xi) The External Auditors

The Committee expects that, in discharging their responsibilities to the shareholders, the external auditors shall report
directly to and be accountableto the Board through the Committee. Theexternal auditorsshall report all material issuesor
potentially material issues, either specific to the Corporation or to the financial reporting environment in general, to the
Committee.

(b) Operating Procedur es

A. The Committee shall meet at least four times annually, or more frequently (if any) as circumstances dictate. At
least once a year the Committee shall meet with the externa and interna auditors without executive Board
members present.

B. Meetings shall be held at the call of the Chair, upon the request of two members of the Committee or at the

request of the externa auditors.

C. A quorum shall be a mgjority of the Committee members and the rules for calling, holding, conducting and
adjourning meetings of the Committee shall be the same as those governing the Board unless otherwise
determined by the Committee or the Board.



(©)

At all meetings of the Committee every question shall be decided by a majority of the votes cast, with each
member of the Committee, including the Chair, having one vote, and with the Chair having no tie breaker vote.

The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the
members of the Committee present shall designate from among theindependent non-executivedirectorsthe Chair
for the purposes of the meeting.

A member or members of the Committee may participate in Committee meetings by means of such telephonic,
electronic or other communication facilities as permit al persons participating in the meeting to communicate
adequately with each other, and a member participating in such a meeting by any such means is deemed to be
present at that meeting.

Unless the Committee otherwise specifies, the secretary of the Corporation (or his or her deputy), or such other
person as designated by the Committee shall act as the secretary (the “Secretary”) of all meetings of the
Committee.

Minutes of the Committee will be maintained by the Secretary and made available to each director of the
Corporation as soon as practicable following a Committee meeting.

Specific Responsibilities and Duties

The specific responsibilities and duties of the Committee include:

(i)

Financial Reporting:
€)] review, prior to public release, the Corporation’s annual and quarterly financial statements with
management and, to the extent required, the externa auditors. Initsreview of suchfinancial statements
the Committee shall focusin particular on:
any changes in accounting policies and practices,
major judgemental areas,
significant adjustments resulting from the audit or review;
the going concern assumption;
compliance with accounting standards; and

compliance with stock exchange and legal requirements.

The Committee shall report thereon to the Board before such financia statements are approved by the
Board;

(b) receive from the externa auditors reports of their audit of the annua financial statements and if the
auditors are engaged, their reviews of the quarterly financial statements;

(© review, prior to public release, and, if appropriate, recommend approval to the Board, of news releases
and reports to shareholders issued by the Corporation with respect to the Corporation’s annua and
quarterly financial statements;



(i)

(iii)

(d)

(€)

(f)

review and, if appropriate, recommend approval to the Board of prospectuses, material change disclosures
of a financial nature, management discussion and analyses, annua information forms and similar
disclosure documents to be issued by the Corporation;

assesswhether the Corporation’ s accounting policies are being adequately disclosed inthe Corporation’s
financial reporting;

review and validate procedures for the receipt, retention and resolution of complaints received by the
Corporation from any party regarding accounting, auditing or internal controls. For greater certainty, the
Committee's responsibilities in this area will not include complaints about minor operational issues.
Examples of minor operational issues include late payment of invoices, minor disputes over accounts
owing or receivable, revenue and expense allocations and other similar items characteristic of the normal
daily operations of the accounting department of an oil and gas corporation;

Accounting Palicies:

(@

(b)

(©)

(d)

review with management and the external auditorsthe appropriateness of the Corporation’ sfinancial and
accounting policiesand practices, disclosures, reserves, key estimates and judgments, including changes
or variations thereto;

obtain reasonabl e assurance that the Corporation’s accounting policies are in compliance with GAAP
consistently applied from management and external auditors and report thereon to the Board;

review with management and the external auditors the apparent degree of conservatism of the
Corporation’s underlying accounting policies, key estimates and judgments and provisions along with
quality of financial reporting; and

participate, if requested, in the resolution of disagreements, between management and the external
auditors,

Risk and Uncertainty:

(@

(b)

(©)

(d)
(€)

acknowledging that it istheresponsibility of the Board, in consultation with management, to identify the
principal business risks facing the Corporation, determine the Corporation’s tolerance for risk and
approve risk management policies, the Committee shall focus on financia risk and gain reasonable
assurance that financial risk is being effectively managed or controlled;

review policiesand compliance therewith that require significant actual or potential liabilities, contingent
or otherwise, to be reported to the Board in atimely fashion,

review foreign currency, interest rate and commodity price risk mitigation strategies, including the use of
derivative financid instruments,

review the adequacy of insurance coverages maintained by the Corporation; and

review regularly with management, the externa auditors and the Corporation’slegal counsel, any legal
claimor other contingency, including tax assessments, that could haveamaterial effect upon thefinancia
position or operating results of the Corporation and the manner in which these matters have been
disclosed in the financia statements;



(iv)

(v)

(vi)

Financial Controls and Control Deviations;

(@

(b)

(©)

(d)

(€)

(f)

(9)

(h)

review the plans of the external auditors to gain reasonabl e assurance that applicable interna financial
controls are comprehensive, coordinated and cost effective;

receive regular reports from management and the external auditors on al significant deviations or
indications/detection of fraud and the corrective activity undertaken in respect thereto;

ingtitute a procedure that will permit any employee, including management employees, to bring to the
attention of the Board, under conditions of confidentiality, concerns relating to financial controls and
reporting which are material in scope and which cannot be addressed, in the employee’s judgment,
through existing reporting structures in the Corporation;

review and periodically assess the adequacy of controlsover financial information disclosed tothe public,
which is extracted or derived from the Corporation’ s financial statements;

to review the Corporation’ s statement on internal control systems (where oneisincluded in the annua
report) prior to endorsement by the Board;

todiscusstheinternal control system with management to ensure that management has performed itsduty
to have an effective internal control system. This discussion should include the adequacy of resources,
staff qualifications and experience, training programs and budget of the Corporation’ s accounting and
financial reporting function;

(where an internal audit function is in operation) to review the internal audit programme, ensure
co-ordination between the internal and external auditors, and ensure that the internal audit function is
adequately resourced and has appropriate standing within the Corporation; and

to consider the mgjor findings of internal investigations and management’ s response;

Compliancewith Laws and Regulations:

(@

(b)

review regular reports from management and others (e.g. external auditors) with respect to the
Corporation’scompliancewith laws and regul ations having a material impact onthefinancial statements
including:

tax and financial reporting laws and regulations;

legal withholding requirements; and

other laws and regulations which expose directors to liability; and

review the filing status of the Corporation’s tax returns;

Relationship with External Auditors:

(@

(b)

recommend to the Board the appointment, re appointment and, if necessary, dismissal, of the external
auditors;

to review and monitor the external auditor’s independence and objectivity and the effectiveness of the
audit processin accordance with applicable standards;



(vii)

(©)

(d)
(€)

()
(9)

(h)

(i)

()

(k)

approve the remuneration and the terms of engagement of the external auditors as set forth in the
engagement letter and receive a copy of the finalized version of the engagement |etter;

to review the external auditors management letter and management’ s response;

to ensure that the Board will provide a timely response to the issues raised in the external auditors
management | etter;

review the performance of the external auditors annually or more frequently as required;

receive areport annually from the external auditors with respect to their independence, such report to
include a disclosure of al engagements (and fees related thereto) for non-audit services to the
Corporation;

review with the external auditors the scope of the audit, the areas of special emphasisto be addressed in
the audit, and the materiality level s which the external auditors propose to employ;

meet with the external auditors in the absence of management to determine, inter alia, that no
management restrictions have been placed on the scope and extent of the audit examinations by the
external auditors or the reporting of their findings to the Committee;

establish effective communi cation processeswith management and the Corporation’ sexterna auditorsto
assist the Committee to monitor objectively the quality and effectiveness of the relationship among the
external auditors, management and the Committee; and

establish areporting relationship between the external auditors and the Committee such that the external
auditors can bring directly to the Committee mattersthat, in the judgment of the external auditors, merit
the Committee’s attention. In particular, the external auditors will advise the Committee as to
disagreements between management and the external auditorsregarding financial reporting and how such
disagreements were resolved; and

Other Responsibilities:

(@

(b)

(©)

(d)

(e
(f)
(9)

approve annually the reasonableness of the expenses of the Chairpersons of the Board and the Chief
Executive Officer;

after consulting with the Chief Financial Officer and the external auditors, to consider at least annually
the quality and sufficiency of the Corporation’ s accounting and financial personnel and other resources;

to develop and implement policy on the engagement of an external auditor to supply non audit services,
including tax advisory and compliance services provided by the externa auditors;

ensure that an effective “whistle blowing” procedure exists to permit stakeholders to express any
concerns regarding accounting or financial matters to an appropriately independent individual;

investigate any matters that, in the Committee’ s discretion, fall within the Committee’s duties;
perform such other functions as may from time to time be assigned to the Committee by the Board;

review and update the Terms of Reference on aregular basis for approval by the Board;



(h) review disclosures regarding the organi zation and duties of the Committee to be included in any public
document, including quarterly and annual reports to shareholders, information circulars and annual
information forms; and

() ensure that an appropriate code of conduct isin place and understood by employees and directors of the
Corporation.

March 19, 2015



	Overseas Regulatory Announcement v.1 FINAL.pdf
	Sunshine YE 2014 AIF - FINAL

